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AEP Generating Company
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Appalachian Power Company
Columbus Southern Power Company
Indiana Michigan Power Company
Kentucky Power Company

Ohio Power Company

Public Service Company of Oklahoma
Southwestern Electric Power Company

eeare oy RUGAKY o onn 0 2005.

Title of each class

None

None

None

Common Stock, $6.50 par value
9.25% Equity Units

None

None

6% Senior Notes, Series D, Due 2032
None

None

6% Senior Notes, Series B, Due 2032
None

Name of each exchange
on which registered

New York Stock Exchange

New Y ork Stock Exchange

New York Stock Exchange

New Y ork Stock Exchange

EDGAR Online, Inc.




Securitiesregistered pursuant to Section 12(g) of the Act:

Registrant

AEP Generating Company
AEP Texas Centrd Company

AEP Texas North Company

American Electric Power Company, Inc.

Appalachian Power Company
Columbus Southern Power Company
Indiana Michigan Power Company
Kentucky Power Company

Ohio Power Company

Public Service Company of Oklahoma
Southwestern Electric Power Company

Title of each class

None

4.00% Cumulative Preferred Stock, Non-Voting, $100 par value
4.20% Cumulative Preferred Stock, Non-Voting, $100 par value
None

None
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None
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Company
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Company
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Company
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Power Company,
Inc.
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Company
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Power Company
Indiana Michigan None
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($1,000 par vaue)
2,211,678

($25 par vaue)
5,488,560

($25 par value)
395,858,153
($6.50 par value)
13,499,500
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Public Service None 9,013,000

Company of
Oklahoma

($15 par value)
Southwestern None 7,536,640
Electric Power
Company

($18 par value)

Note On Market Value Of Common Equity Held By Non-Affiliates

American Electric Power Company, Inc. owns, directly or indirectly, dl of the common stock of AEP Generating Company, AEP Texas
Central Company, AEP Texas North Company, Appalachian Power Company, Columbus Southern Power Company, Indiana Michigan
Power Company, Kentucky Power Company, Ohio Power Company, Public Service Company of Oklahoma and Southwestern Electric
Power Company (see Item 12 herein).

peret ey S samias 0 2005, EDGAR Online, I nc.




Documents I ncor por ated By Reference

Part of Form 10-K
Description Into Which Document I's
I ncor por ated

Portions of Annual Reports of the following companies for Part 11
thefiscal year ended December 31, 2004

AEP Generating Company

AEP Texas Centrd Company

AEP Texas North Company

American Electric Power Company, Inc.

Appaachian Power Company

Columbus Southern Power Company

Indiana Michigan Power Company

Kentucky Power Company

Ohio Power Company

Public Service Company of Oklahoma

Southwestern Electric Power Company

Portions of Proxy Statement of American Electric Power Company, Inc. for 2005 Annual Meeting of Part 111
Shareholders, to be filed within 120 days after December 31, 2004

Portions of Information Statements of the following companies for 2005 Annual Meeting of Part 111
Shareholders, to be filed within 120 days after December 31, 2004:

Appaachian Power Company

Ohio Power Company

Thiscombined Form 10-K isseparately filed by AEP Generating Company, AEP Texas Central Company, AEP TexasNorth
Company, American Electric Power Company, Inc., Appalachian Power Company, Columbus Southern Power Company, I ndiana
Michigan Power Company, Kentucky Power Company, Ohio Power Company, Public Service Company of Oklahomaand
Southwestern Electric Power Company. Information contained herein relating to any individual registrant isfiled by such registrant
on itsown behalf. Except for American Electric Power Company, Inc., each registrant makes no representation asto information
relating to the other registrants.

You can access financial and other information at AEPswebsite, including AEPs Principles of Business Conduct (which also serves
asacode of ethicsapplicableto Item 10 of this Form 10-K), certain committee chartersand Principles of Corporate Governance. The
addressiswww.AEP.com. AEP makes available, free of charge on itswebsite, copiesof itsannual report on Form 10-K, quarterly
reportson Form 10-Q, current reportson Form 8-K and amendmentsto thosereportsfiled or furnished pursuant to Section 13(a) or
15(d) of the Securities Exchange Act of 1934 as soon asreasonably practicable after filing such material electronically or otherwise
furnishingit to the SEC.
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GLOSSARY OF TERMS

The following abbreviations or acronyms used in this Form 10-K are defined below:

Abbreviation or
Acronym

AEGCo

AEP

AEPES

AEP Power Pool
AEPR

AEPSC or Service

Corporation

AEP System or the

System
AEP Utilities
AFUDC

ALJ

APCo

Btu

Buckeye

CAA

CAAA

Cardinal Station
Centrica
CERCLA
CG&E

Cook Plant
CSPCo

CSW Operating
Agreement
DOE

DP&L

Dow

East zone public utility

subsidiaries
ECOM

EMF

EPA
ERCOT
FERC

Fitch

FPA

FUCO

&M

&M Power Agreement

I nterconnection
Agreement
IURC

KPCo

Definition

AEP Generating Company, an electric utility subsidiary of AEP

American Electric Power Company, Inc.

AEP Energy Services, Inc., asubsidiary of AEP

APCo, CSPCo, |&M, KPCo and OPCo, as parties to the | nterconnection Agreement
AEP Resources, Inc., asubsidiary of AEP

American Electric Power Service Corporation, a service subsidiary of AEP

The American Electric Power System, an integrated electric utility system, owned and operated by AEPs
electric utility subsidiaries

AEP Utilities, Inc., subsidiary of AEP, formerly, Central and South West Corporation

Allowance for funds used during construction (the net cost of borrowed funds, and a reasonabl e rate of
return on other funds, used for construction under regulatory accounting)

Adminigtrative law judge

Appalachian Power Company, an electric utility subsidiary of AEP

British thermal unit

Buckeye Power, Inc., an unaffiliated corporation

Clean Air Act

Clean Air Act Amendments of 1990

Generating facility co-owned by Buckeye and OPCo

Centrica U.S. Holdings, Inc., and its affiliates collectively, unaffiliated companies

Comprehensive Environmental Response, Compensation and Liability Act of 1980

The Cincinnati Gas & Electric Company, an unaffiliated utility company

The Donald C. Cook Nuclear Plant (2,143 MW), owned by 1&M, and |ocated near Bridgman, Michigan
Columbus Southern Power Company, a public utility subsidiary of AEP

Agreement, dated January 1, 1997, by and among PSO, SWEPCo, TCC and TNC governing generating
capacity allocation

United States Department of Energy

The Dayton Power and Light Company, an unaffiliated utility company

The Dow Chemical Company, and its affiliates collectively, unaffiliated companies

APCo, CSPCo, 1&M, KPCo and OPCo

Excess cost over market

Electric and Magnetic Fields

United States Environmental Protection Agency

Electric Relighility Council of Texas

Federal Energy Regulatory Commission

Fitch Ratings, Inc.

Federal Power Act

Foreign utility company as defined under PUHCA

Indiana Michigan Power Company, a public utility subsidiary of AEP
Unit Power Agreement Between AEGCo and 1&M, dated March 31, 1982

Agreement, dated July 6, 1951, by and among APCo, CSPCo, 1&M, KPCo and OPCo, defining the sharing of

costs and benefits associated with their respective generating plants
Indiana Utility Regulatory Commission
Kentucky Power Company, a public utility subsidiary of AEP
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KPSC
LLWPA
LPSC
MECPL
MEWTU
MISO
Moodys
MW
NOx
NPC
NRC
OASIS
OATT
occC
Ohio Act
OPCo
OVEC

PIM

Pro Serv

PSO

PTB

PUCO

PUCT

PUHCA
RCRA

REP

Rockport Plant

RTO

SEC

kP

SO,

SO, Allowance
SPP

kP

STP

STPNOC

SWEPCo
TCA

TCC
TEA

Texas Act
TNC
Tractebel
TVA
VirginiaAct
VSCC
WVPSC

Kentucky Public Service Commission

Low-Level Waste Policy Act of 1980

Louisiana Public Service Commission

Mutua Energy CPL, L.P., aTexas REP and former AEP &ffiliate

Mutud Energy WTU, L.P., aTexas REP and former AEP &ffiliate

Midwest Independent Transmission System Operator

Moodys Investors Service, Inc.

M egawatt

Nitrogen oxide

National Power Cooperatives, Inc., an unaffiliated corporation

Nuclear Regulatory Commission

Open Access Same-time Information System

Open Access Transmission Tariff, filed with FERC

Corporation Commission of the State of Oklahoma

Ohio electric restructuring legisation

Ohio Power Company, a public utility subsidiary of AEP

Ohio Valley Electric Corporation, an electric utility company in which AEP and CSPCo together own a44.2%
equity interest

PJIM Interconnection, L.L.C.; aregiona transmission organization

AEP Pro Serv, Inc., asubsidiary of AEP

Public Service Company of Oklahoma, a public utility subsidiary of AEP

Price to beat, as defined by the Texas Act

The Public Utilities Commission of Ohio

Public Utility Commission of Texas

Public Utility Holding Company Act of 1935, as amended

Resource Conservation and Recovery Act of 1976, as amended

Retail electricity provider

A generating plant owned and partly leased by AEGCo and 1&M (1,300 MW, coal-fired) located near
Rockport, Indiana

Regional Transmission Organization

Securities and Exchange Commission

Standard & Poors Ratings Service

Sulfur dioxide

An alowance to emit one ton of sulfur dioxide granted under the Clean Air Act Amendments of 1990
Southwest Power Pool

Standard & Poors Ratings Service

South Texas Project Nuclear Generating Plant, of which TCC owns 25.2%

STP Nuclear Operating Company, a non-profit Texas corporation which operates STP on behdf of itsjoint
owners, including TCC

Southwestern Electric Power Company, apublic utility subsidiary of AEP

Transmission Coordination Agreement dated January 1, 1997 by and among, PSO, SWEPCo, TCC, TNC and
AEPSC, which allocates costs and benefits in connection with the operation of the transmission assets of the
four public utility subsidiaries

AEP Texas Central Company, formerly Central Power and Light Company, a public utility subsidiary of AEP
Transmission Equalization Agreement dated April 1, 1984 by and among APCo, CSPCo, I&M, KPCo and
OPCo, which allocates costs and benefits in connection with the operation of transmission assets
Texas electric restructuring legislation

AEP Texas North Company, formerly West Texas Utilities Company, a public utility subsidiary of AEP
Tractebel Energy Marketing, Inc.

Tennessee Valley Authority

Virginiaelectric restructuring legidation

Virginia State Corporation Commission

West Virginia Public Service Commission

West zone public utility PSO, SWEPCo, TCC and TNC

subsidiaries
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FORWARD-LOOKING INFORMATION

This report made by AEP and certain of its registrant subsidiaries contains forward-looking statements within the meaning of Section
21E of the Securities Exchange Act of 1934. Although AEP and each of its registrant subsidiaries believe that their expectations are
based on reasonable assumptions, any such statements may be influenced by factors that could cause actual outcomes and results to
be materially different from those projected. Among the factors that could cause actual results to differ materially from those in the
forward-looking statements are:

Electric load and customer growth.

Weather conditions, including storms.

Available sources and costs of and transportation for fuels and the creditworthiness of fuel suppliers and transporters.
Availability of generating capacity and the performance of our generating plants.

The ability to recover regulatory assets and stranded costs in connection with deregulation.

The ability to recover increases in fuel and other energy costs through regulated or competitive electric rates.

New legidation, litigation and government regulation including requirements for reduced emissions of sulfur, nitrogen,
mercury, carbon and other substances.

Timing and resolution of pending and future rate cases, negotiations and other regulatory decisions (including rate or
other recovery for new investments, transmission service and environmental compliance).

Oversight and/or investigation of the energy sector or its participants.

Resolution of litigation (including pending Clean Air Act enforcement actions and disputes arising from the bankruptcy
of Enron Corp.).

Our ahility to constrain its operation and maintenance costs.

Our ability to sell assets at acceptable prices and on other acceptable terms, including rights to share in earnings derived
from the assets subsequent to their sale.

The economic climate and growth in our service territory and changes in market demand and demographic patterns.
Inflationary trends.

Our ability to develop and execute a strategy based on a view regarding prices of electricity, natural gas, and other
energy-related commodities.

Changes in the creditworthiness and number of participants in the energy trading market.

Changesin the financial markets, particularly those affecting the availability of capital and our ability to refinance
existing debt at attractive rates.

Actions of rating agencies, including changes in the ratings of debt.

Volatility and changes in markets for electricity, natural gas, and other energy-related commodities.

Changesin utility regulation, including membership and integration into regional transmission structures.

Accounting pronouncements periodically issued by accounting standard-setting bodies.

The performance of our pension and other postretirement benefit plans.

Prices for power that we generate and sall at wholesale.

Changes in technology and other risks and unforeseen events, including wars, the effects of terrorism (including
increased security costs), embargoes and other catastrophic events.
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PART |

ITEM 1. BUSINESS

GENERAL

OVERVIEW AND DESCRIPTION OF SUBSIDIARIES

AEP was incorporated under the laws of the State of New Y ork in 1906 and reorganized in 1925. It is aregistered public utility holding
company under PUHCA that owns, directly or indirectly, all of the outstanding common stock of its public utility subsidiaries and
varying percentages of other subsidiaries.

The service areas of AEPs public utility subsidiaries cover portions of the states of Arkansas, Indiana, Kentucky, Louisiana, Michigan,
Ohio, Oklahoma, Tennessee, Texas, Virginiaand West Virginia. The generating and transmission facilities of AEPs public utility
subsidiaries are interconnected, and their operations are coordinated, as a single integrated electric utility system. Transmission
networks are interconnected with extensive distribution facilities in the territories served. The public utility subsidiaries of AEP have
traditionally provided electric service, consisting of generation, transmission and distribution, on an integrated basisto their retail
customers. Restructuring legidlation in Michigan, Ohio, Texas and Virginia has caused or will cause AEP public utility subsidiariesin
those states to unbundle previously integrated regul ated rates for their retail customers.

The AEP System is an integrated electric utility system and, as aresult, the member companies of the AEP System have contractual,
financial and other business relationships with the other member companies, such as participation in the AEP System savings and
retirement plans and tax returns, sales of electricity and transportation and handling of fuel. The member companies of the AEP System
also obtain certain accounting, administrative, information systems, engineering, financial, legal, maintenance and other services at
cost from acommon provider, AEPSC.

At December 31, 2004, the subsidiaries of AEP had atota of 19,893 employees. Because it is a holding company rather than an
operating company, AEP has no employees. The public utility subsidiaries of AEP are:

APCo (organized in Virginiain 1926) is engaged in the generation, transmission and distribution of electric power to approximately
934,000 retail customers in the southwestern portion of Virginia and southern West Virginia, and in supplying and marketing electric
power at wholesale to other electric utility companies, municipalities and other market participants. At December 31, 2004, APCo and its
wholly owned subsidiaries had 2,375 employees. Among the principal industries served by APCo are coal mining, primary metals,
chemicals and textile mill products. In addition to its AEP System interconnections, APCo also isinterconnected with the following
unaffiliated utility companies; Carolina Power & Light Company, Duke Energy Corporation and Virginia Electric and Power Company.
APCo has several points of interconnection with TVA and has entered into agreements with TV A under which APCo and TVA
interchange and transfer electric power over portions of their respective systems. APCo integrated into PIM on October 1, 2004.

CSPCo (organized in Ohio in 1937, the earliest direct predecessor company having been organized in 1883) is engaged in the
generation, transmission and distribution of electric power to approximately 707,000 retail customersin Ohio, and in supplying and
marketing electric power at wholesale to other electric utilities, municipalities and other market participants. At December 31, 2004,
CSPCo had 1,150 employees. CSPCos service areais comprised of two areas in Ohio, which include portions of twenty-five counties.
One areaincludes the City of Columbus and the other is a predominantly rural areain south central Ohio. Among the principal
industries served are food processing, chemicals, primary metals, €l ectronic machinery and paper products. In addition to its AEP
System interconnections, CSPCo also is interconnected with the following unaffiliated utility companies: CG& E, DP& L and Ohio
Edison Company. CSPCo integrated into PIM on October 1, 2004.
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&M (organized in Indianain 1925) is engaged in the generation, transmission and distribution of electric power to approximately
579,000 retail customersin northern and eastern Indiana and southwestern Michigan, and in supplying and marketing electric power at
wholesale to other electric utility companies, rural electric cooperatives, municipalities and other market participants. At December 31,
2004, 1&M had 2,634 employees. Among the principal industries served are primary metals, transportation equipment, electrical and
electronic machinery, fabricated metal products, rubber and miscellaneous plastic products and chemicals and allied products. Since
1975, 1&M has leased and operated the assets of the municipal system of the City of Fort Wayne, Indiana. In addition to its AEP
System interconnections, |&M also is interconnected with the following unaffiliated utility companies: Central Illinois Public Service
Company, CG& E, Commonwealth Edison Company, Consumers Energy Company, Illinois Power Company, Indianapolis Power & Light
Company, Louisville Gas and Electric Company, Northern Indiana Public Service Company, PSlI Energy Inc. and Richmond Power &
Light Company. &M integrated into PIM on October 1, 2004.

KPCo (organized in Kentucky in 1919) is engaged in the generation, transmission and distribution of electric power to approximately
175,000 retail customersin an areain eastern Kentucky, and in supplying and marketing electric power at wholesale to other electric
utility companies, municipalities and other market participants. At December 31, 2004, KPCo had 424 employees. In addition to its AEP
System interconnections, KPCo also is interconnected with the following unaffiliated utility companies; Kentucky Utilities Company
and East Kentucky Power Cooperative Inc. KPCo is also interconnected with TVA. KPCo integrated into PIM on October 1, 2004.

Kingsport Power Company (organized in Virginiain 1917) provides electric service to approximately 46,000 retail customersin
Kingsport and eight neighboring communities in northeastern Tennessee. Kingsport Power Company does not own any generating
facilities and integrated into PIM on October 1, 2004. It purchases electric power from APCo for distribution to its customers. At
December 31, 2004, Kingsport Power Company had 58 employees.

OPCo (organized in Ohio in 1907 and re-incorporated in 1924) is engaged in the generation, transmission and distribution of eectric
power to approximately 707,000 retail customers in the northwestern, east central, eastern and southern sections of Ohio, and in
supplying and marketing electric power at wholesale to other electric utility companies, municipalities and other market participants. At
December 31, 2004, OPCo had 2,177 employees. Among the principal industries served by OPCo are primary metals, rubber and plastic
products, stone, clay, glass and concrete products, petroleum refining and chemicals. In addition to its AEP System interconnections,
OPCo also isinterconnected with the following unaffiliated utility companies: CG& E, The Cleveland Electric Illuminating Company,
DP&L, Duquesne Light Company, Kentucky Utilities Company, Monongahela Power Company, Ohio Edison Company, The Toledo
Edison Company and West Penn Power Company. OPCo integrated into PIM on October 1, 2004.

PSO (organized in Oklahomain 1913) is engaged in the generation, transmission and distribution of electric power to approximately
509,000 retail customers in eastern and southwestern Oklahoma, and in supplying and marketing electric power at wholesale to other
electric utility companies, municipalities, rural electric cooperatives and other market participants. At December 31, 2004, PSO had 1,197
employees. Among the principal industries served by PSO are natural gas and oil production, oil refining, steel processing, aircraft
maintenance, paper manufacturing and timber products, glass, chemicals, cement, plastics, aerospace manufacturing,
telecommunications, and rubber goods. In addition to its AEP System interconnections, PSO also is interconnected with Ameren
Corporation, Empire District Electric Co., Oklahoma Gas & Electric Co., Southwestern Public Service Co. and Westar Energy Inc. PSOis
amember of SPP.

SWEPCo (organized in Delaware in 1912) is engaged in the generation, transmission and distribution of electric power to
approximately 444,000 retail customers in northeastern Texas, northwestern Louisiana and western Arkansas, and in supplying and
marketing electric power at wholesale to other electric utility companies, municipalities, rural electric cooperatives and other market
participants. At December 31, 2004, SWEPCo had 1,378 employees. Among the principal industries served by SWEPCo are natural gas
and oil production, petroleum refining, manufacturing of pulp and paper, chemicals, food processing, and metal refining. The territory
served by SWEPCo a so includes severa military installations, colleges, and universities. In addition to its AEP System
interconnections, SWEPCo is aso interconnected with CLECO Corp., Empire District Electric Co., Entergy Corp. and Oklahoma Gas &
Electric Co. SWEPCo isamember of SPP.

TCC (organized in Texasin 1945) is engaged in the generation, transmission and sale of power to affiliated and non-affiliated entities
and the distribution of electric power to approximately 713,000 retail customers through REPs in southern Texas, and in supplying and
marketing electric power at wholesale to other electric utility companies, a municipality, rural electric cooperatives and other market
participants. At December 31, 2004, TCC had 933 employees. Among the principal industries served by TCC are il and gas extraction,
food processing, apparel, metal refining, chemical and petroleum refining, plastics, and machinery equipment. In addition to its AEP
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System interconnections, TCC isamember of ERCOT.

TNC (organized in Texasin 1927) is engaged in the generation, transmission and sale of power to affiliated and non-affiliated entities
and the distribution of electric power to approximately 188,000 retail customers through REPsin west and central Texas, and in
supplying and marketing electric power at wholesale to other electric utility companies, municipalities, rural electric cooperatives and
other market participants. At December 31, 2004, TNC had 415 employees. Among the principal industries served by TNCare
agriculture and the manufacturing or processing of cotton seed products, oil products, precision and consumer metal products, mest
products and gypsum products. The territory served by TNC aso includes several military installations and correctional facilities. In
addition to its AEP System interconnections, TNC is a member of ERCOT.

Wheeling Power Company (organized in West Virginiain 1883 and reincorporated in 1911) provides electric service to approximately
41,000 retail customersin northern West Virginia. Wheeling Power Company does not own any generating facilities and integrated into
PJM on October 1, 2004. It purchases electric power from OPCo for distribution to its customers. At December 31, 2004, Wheeling
Power Company had 61 employees.

AEGCo (organized in Ohio in 1982) is an electric generating company. AEGCo sdlls power at wholesale to 1& M and KPCo. AEGCo has
no employees.

SERVICE COMPANY SUBSIDIARY

AEP also owns a service company subsidiary, AEPSC. AEPSC provides accounting, administrative, information systems, engineering,
financial, legal, maintenance and other services at cost to the AEP System companies. The executive officers of AEP and its public
utility subsidiaries are all employees of AEPSC. At December 31, 2004, AEPSC had 6,208 employees.

RISK FACTORS
General Risks Of Our Regulated Operations
Rateregulation may delay or deny full recovery of costs. (Applies to each registrant.)

Our public utility subsidiaries currently provide service at rates approved by one or more regulatory commissions. These rates are
generally regulated based on an analysis of the applicable utilitys expensesincurred in atest year. Thus, the rates a utility is allowed to
charge may or may not match its expenses at any given time. While rate regulation is premised on providing a reasonabl e opportunity
to earn areasonable rate of return on invested capital, there can be no assurance that the applicable regulatory commission will judge
all of our costs to have been prudently incurred or that the regulatory process in which rates are determined will always result in rates
that will produce full recovery of our costs.

Theratesthat certain of our utilitiesmay chargether cusscomersmay bereduced. (Appliesto AEP and PSO, SWEPCo and TCC,
respectively.)

In February 2003, the OCC required PSO to file al documents necessary for a general rate review. In October 2003 and June 2004, PSO
filed financial information and supporting testimony in response to the OCCs requirements indicating that its annual revenues were $41
million less than costs. The OCC Staff and intervenors filed testimony regarding their recommendationsof a decrease in annual existing
rates between $15 and $36 million. In addition, one party recommended that $30 million of PSOs natural gas costs not be recovered
from customers because it failed to implement a procurement strategy that this party alleged would have resulted in lower natural gas
costs. PSO filed rebuttal testimony in February 2005which indicateda decrease of PSOs revenue deficiency from $41 million to $28
million, although much of that decrease includes items that would be recovered through the fuel adjustment clause rather than through
base rates. Hearings are scheduled to begin in March 2005, and afinal decision is not expected any earlier than the second quarter of
2005. Management is unable to predict the ultimate effect of these proceedings on PSOs revenues, results of operations, cash flows
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and financia condition.

In October 2002, SWEPCo filed with the LPSC detailed financia information typically utilized in arevenue requirement filing, including
ajurisdictional cost of service. Thisfiling was required by the LPSC as aresult of its order approving the merger between AEP and
Central and South West Corporation (CSW). The LPSCs merger order also provides that SWEPCos base rates are capped at the
present level through mid-2005. In April 2004, SWEPCo filed updated financial information with atest year ending December 31, 2003
asrequired by the LPSC. Both filings indicated that SWEPCos current rates should not be reduced. Subsequently, direct testimony
was filed on behalf of the LPSC recommending a $15 million reduction in SWEPCos Louisianajurisdictional base rates. At thistime,
management is unable to predict the outcome of this proceeding. If arate reduction is ordered in the future, it would adversely impact
SWEPCos future results of operations and cash flows.

On June 26, 2003, the City of McAllen, Texas requested that TCC provide justification showing that its transmission and distribution
rates should not be reduced. Other municipalities served by TCC passed similar rate review resolutions. TCC filed the requested
support for its rates based on atest year ending June 30, 2003 with al of its municipalities and the PUCT. In February 2004, eight
intervening parties and the PUCT Staff filed testimony recommending reductions to TCCs requested $67 million rate increase. The
recommendations ranged from a decrease in existing rates of approximately $100 million to an increasein TCCs current rates of
approximately $27 million. The AL Jsissuedrecommendations in November 2004, which would reduce TCCs existing rates by $51 million
to $78 million from existing levels. The PUCT will hold additional hearings on two major issuesin March 2005. The PUCT is expected to
issue adecision in thefirst half of 2005. If the PUCT orders arate reduction, it could adversely impact TCCs future results of
operations and cash flows.

Theamount that PSO seeksto recover for fue costsiscurrently being reviewed. (Appliesto PSO.)

In 2002, PSO experienced a $44 million under-recovery of fuel costs resulting from areallocation among AEPs West zone public utility
subsidiaries of purchased power costs for periods prior to January 1, 2002. In September 2003, the OCC expanded the case to include a
full review of PSOs 2001 fuel and purchased power practices. PSO filed testimony in February 2004. An intervenor, the OCC Staff filed
testimonyand theAttorney General of Oklahomahave made filings indicating thatrecovery should be disallowed altogether or reduced
in the range of $18 million to $9 million. These filings raised certain issues of an allocation approved under FERC. The ALJ
recommended that the OCC lacks authority to examine whether PSO deviated from the FERC allocation methodology and that any such
complaints should be addressed at the FERC. The OCC conducted a hearing on the jurisdictional matter in January 2005 but has not
issued a decision. If the OCC determines, as aresult of the review that a portion of PSOs fuel and purchased power costs should not
be recovered, there could be an adverse effect on PSOs results of operations, cash flows and possibly financial condition.

Thebaseratesthat certain of our utilitieschargeare currently capped or frozen. (Appliesto AEP, CSPCo, &M, OPCo and
SWEPCo.)

Base rates charged to customers in Indiana, Michigan, Louisiana and Ohio are currently either frozen or capped. To the extent our
costs in these states exceed the applicable cap or frozen rate, those costs are not recoverable from customers.

Certain of our revenuesand results of operations ar e subject torisksthat arebeyond our control. (Applies to each registrant.)

Unless mitigated by timely and adequate regulatory recovery, the cost of repairing damage to our utility facilities due to storms, natural
disasters, wars, terrorist acts and other catastrophic events, in excess of reserves established for such repairs, may adversely impact
our revenues, operating and capital expenses and results of operations.

We are exposed to nuclear generation risk. (Appliesto AEP, I&M and TCC.)

Through 1&M and TCC, we have interestsin four nuclear generating units, which interests equal 2,740 MW, or 7% of our generation
capacity. (TCC has entered an agreement to sall itsinterest in two nuclear generating units.) We are, therefore, aso subject to the risks
of nuclear generation, which include the following:
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the potential harmful effects on the environment and human hesalth resulting from the operation of nuclear facilities and the
storage, handling and disposal of radioactive materials;

limitations on the amounts and types of insurance commercially available to cover losses that might arise in connection with our
nuclear operations or those of othersin the United States;

uncertai nties with respect to contingencies and assessment amounts if insurance coverage is inadequate; and,

uncertainties with respect to the technological and financial aspects of decommissioning nuclear plants at the end of their
licensed lives.

The NRC has broad authority under federal law to impose licensing and safety-related requirements for the operation of nuclear
generation facilities. In the event of non-compliance, the NRC has the authority to impose fines or shut down a unit, or both,
depending upon its assessment of the severity of the situation, until compliance is achieved. Revised safety requirements promulgated
by the NRC could necessitate substantial capital expenditures at nuclear plants such as ours. In addition, although we have no reason
to anticipate a serious nuclear incident at our plants, if anincident did occur, it could harm our results of operations or financial
condition. A major incident at a nuclear facility anywhere in the world could cause the NRC to limit or prohibit the operation or
licensing of any domestic nuclear unit.

Thedifferent regional power marketsin which we compete or will competein the future have changing transmission regulatory
structures, which could affect our performancein theseregions. (Appliesto each registrant.)

Our results are likely to be affected by differences in the market and transmission regulatory structuresin various regional power
markets. Problems or delays that may arise in the formation and operation of new regional transmission organizations, or RTOs, may
restrict our ability to sell power produced by our generating capacity to certain markets if there isinsufficient transmission capacity
otherwise available. The rules governing the various regional power markets may aso change from time to time which could affect our
costs or revenues. Because it remains unclear which companies will be participating in the various regional power markets, or how
RTOswill develop or what regions they will cover, we are unable to assess fully the impact that these power markets may have on our
business.

AEPs East zone public utility subsidiaries joined PIM on Octoberl, 2004. Two of AEPswest zone public utility subsidiaries are
members of SPP. In February 2004, FERC granted RTO status to the SPP, subject to fulfilling specified requirements. In October 2004,
the FERC issued an order granting final RTO status to SPP subject to certain filings.

The Louisiana and Arkansas Commissions are concerned about the effect on retail ratepayers of utilitiesin Louisiana and Arkansas
joining RTOs. The Commissions have ordered the utilities in those states, including us, to analyze and submit to the Commissions the
costs and benefits of RTO options available to the utilities. The Louisiana Commission has a so determined that certain RTO structures
that contemplate legally transferring transmission assetsto it are presumptively not in the public interest.

soores o lllbiumias D 2005, EDGAR Online, Inc.




To the extent we are faced with conflicting state and Federa requirements asto our participation in RTOs, it could adversely affect our
ability to operate and recover transmission costs from retail customers. Management is unable to predict the outcome of these
transmission regulatory actions and proceedings or their impact on the timing and operation of RTOs, our transmission operations or
future results of operations and cash flows.

The FERC may reducethe amount we may chargethird partiesfor using our transmission facilities. (Appliesto AEP and AEPs East
zone public utility subsidiaries.)

In July 2003, the FERC issued an order directing PIM and the M1SO to make compliance filings for their respective OATTsto eliminate
the transaction-based charges for through and out (T& O) transmission service on transactions where the energy is delivered within
the proposed Midwest SO and PIM expanded regions (Combined Footprint). The eimination of the T& O rates will reduce the
transmission service revenues collected by the RTOs and thereby reduce the revenues received by transmission owners under the
RTOs revenue distribution protocols.

AEP and several other utilities in the Combined Footprint filed a proposal for new rates to become effective December 1, 2004. In
November 2004, FERC eliminated the T& O rates and replaced the rates temporarily through March 2006 withseams elimination cost
adjustment (SECA) fees. AEPs East zone public utility subsidiaries received approximately $1 96 million of T& O rate revenues for the
twelve months ended September 30, 2004, the last twelve months prior to joining PIM. The portion of those revenues associated with
transactions for which the T& O rate is being eliminated and replaced by SECA fees was $171 million. Effective April 2006, all
transmission costs that would otherwise have been defrayed by T& O rates in the Combined Footprint will be subject to recovery from
native load customers of AEPs East zone public utility subsidiaries. At thistime, management is unable to predict whether any
resultant increase in rates applicable to AEPs internal load will be recoverable on atimely basis from state retail customers. Unless new
replacement rates compensate AEP for itslost revenues, and unless any increase in AEPs East zone public utility subsidiaries
transmission expenses from these new rates are fully recovered in retail rates on atimely basis, future results of operations, cash flows
and financial condition will be adversely affected.

Wearesubject to regulation under the Public Utility Holding Company Act of 1935. (Applies to each registrant.)

Our system is subject to the jurisdiction of the SEC under PUHCA. The rules and regulations under PUHCA impose a number of
restrictions on the operations of registered holding company systems. These restrictions include a requirement that the SEC approve
in advance securities issuances, sales and acquisitions of utility assets, sales and acquisitions of securities of utility companies and
acquisitions of other businesses. PUHCA also generally limits the operations of aregistered holding company to asingle integrated
public utility system, plus additional energy-related businesses. PUHCA rules limit the dividends that our subsidiaries may pay from
unearned surplus.

Our merger with CSW may ultimately be found to violate PUHCA. (Applies to AEP, PSO, SWEPCo, TCC and TNC.)

We acquired CSW in amerger completed on June 15, 2000. Among the more significant assets we acquired as aresult of the merger
were four additional domestic dectric utility companies - PSO, SWEPCo, TCC and TNC. On January 18, 2002, the U.S. Court of Appeds
for the District of Columbiaruled that the SECs June 14, 2000 order approving the merger failed to properly find that the merger meets
the requirements of PUHCA and sent the case back to the SEC for further review. Specifically, the court told the SEC to revisit its
conclusion that the merger met PUHCA s requirement that the electric utilities be physically interconnected and confined to asingle
areaor region. In August 2004, the SEC announced it would conduct hearings on thisissue. A hearing was held January 10, 2005
beforean ALJ. Aninitial decision is expected from the ALJ later this year. The SEC will have the opportunity to review the initial
decision.

We believe that the merger meets the requirements of PUHCA and expect the matter to be resolved favorably.We can give no
assurance, however, that: (i) the SEC or any applicable court review will find that the merger complieswith PUHCA, or (ii) the SEC or
any applicable court review will not impose materia adverse conditions on us in order to find that the merger complies with PUHCA. If
the merger were ultimately found to violate PUHCA, we could be requiredto take remedia actions or divest assets, which could harm
our results of operations or financia condition.
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We operatein anon-uniform and fluid regulatory environment. (Applies to each registrant.)

In most instances and in varying degrees, the rates charged by the domestic utility subsidiaries are approved by the FERC and the
eleven state utility commissions. FERC regulates wholesale el ectricity operations and transmission rates and the state commissions
regulate retail generation and distribution rates. Several of the eleven state retail jurisdictions in which our domestic electric utilities
operate have enacted restructuring legislation. Restructuring legidation in Texas requires the legal separation of generation and related
assets from the transmission and distribution assets of the electric utilitiesin that state. In Ohio, we are complying with restructuring
legislation through the continued functional separation of the operations of our Ohio utility subsidiaries. As aresult of restructuring
legislation in Texas and Ohio, a significant portion of our domestic generation is no longer directly regulated by state utility
commissions as to rates. TCC has sold some of its generation in Texas and isin the process of selling its remaining generation. Our
utility operations in the remaining state retail jurisdictions that have not enacted any restructuring legislation currently plan to adhere
to the vertically-integrated utility model with cost recovery through regulated rates.

Our business plan is based on the regulatory framework as described. There can be no assurance that the states that have pursued
restructuring will not reverse such policies; nor can there be assurance that the states that have not enacted restructuring legislation
will not do so in the future. In addition to the multiple levels of regulation at the state level in which we operate, our business is subject
to extensive federal regulation. There can be no assurance that the federal |egislative and regulatory initiatives (which have occurred
over the past few years and which have generally facilitated competition in the energy sector) will continue or will not be reversed.

Further alteration of the regulatory landscape in which we operate will impact the effectiveness of our business plan and may, because
of the continued uncertainty, harm our financial condition and results of operations.

Risks Related to Market, Economic or International Financial Volatility

Downgradesin our credit ratings could negatively affect our ability to access capital and/or to operate our power trading businesses.
(Appliesto each registrant other than AEGCo.)

Following the bankruptcy of Enron, the credit ratings agencies initiated a thorough review of the capital structure and the quality and
stability of earnings of energy companies, including us. The agencies made ratings changes at that time. Further negative ratings
actions could constrain the capital available to our industry and could limit our access to funding for our operations. Our businessis
capital intensive, and we are dependent upon our ability to access capital at rates and on terms we determine to be attractive. If our
ability to access capital becomes significantly constrained, our interest costs will likely increase and our financial condition could be
harmed and future results of operations could be adversely affected.

Moodys has assigned an investment grade credit rating to the senior unsecured long-term debt of each registrant other than AEGCo
(collectively, the Rated Issuers). Moodys has further assigned an outlook of stable for each of the Rated | ssuers other than AEP,
which Moodys assigned an outlook of positive in 2004. S& P has also assigned an investment grade credit rating to the senior
unsecured long-term debt of each of the Rated Issuers. S& P has assigned an outlook of stable for each of the Rated Issuers. Fitch has
also assigned an investment grade credit rating (with stable outlook) to the senior unsecured long-term debt of each of the Rated
Issuers. Apart from Moodys improving the outlook on AEP noted above, none of these ratings was adjusted by any rating agency
during 2004.

Moodys has assigned AEP a short-term debt rating of P-3. S& P has assigned AEP a short-term debt rating of A-2. Fitch has assigned
AEP a short-term debt rating of F-2. Asaresult of the split rating, AEPs access to the commercial paper market may be limited and the
short-term borrowing costs of each registrant may increase (because AEPs subsidiaries conduct short-term borrowing through AEP
and on the same terms available to AEP).

If Moodys or S& P were to downgrade the long-term rating of any of the Rated Issuers, particularly below investment grade, the
borrowing costs of that Rated Issuer would increase, which would diminish its financial results. In addition, it would likely be required
to pay ahigher interest rate in future financings, and its potential pool of investors and funding sources could decrease.
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Our power trading business relies on the investment grade ratings of our individua public utility subsidiaries senior unsecured
long-term debt. Most of our counterparties require the creditworthiness of an investment grade entity to stand behind transactions. If
those ratings were to decline below investment grade, our ability to operate our power trading business profitably would be diminished
because we would likely have to deposit cash or cash-related instruments which would reduce our profits.

The underfunded conditionof our retirement plans may require additional significant contributions. (Applies to each registrant.)

AEP provides defined benefit pension plans (Pension Plans) for the employees of our subsidiaries. In addition, AEP provides health
care and life insurance benefit plans for retired employees.

Low prevailing interest rates have increased the pension plans liability. The combined Pension Plans liabilities based on service and
pay to date (Accumulated Benefit Obligation) exceeded the value of the assets at December 31, 2004. As of December 31, 2004, thefair
vaue of the Pension Plans assets was $3.56 hillion while the Accumulated Benefit Obligation was estimated at $4.0 billion, an
underfunding of approximately $450 million. For theindividual pension plans that were underfunded based on the Accumulated
Benefit Obligation, underfunding totaled approximately $474 million. In order to fund the qualified pension plans fully by the end of
2005, adiscretionary contribution of $200 million was made in the fourth quarter of 2004 and discretionary contributions of $100 million
per quarter are expected in 2005.

AEP also made contributions of $137 million to postretirement health care and life insurance benefits trust fundsin 2004, and expects to
contribute significant amounts in the future.

We cannot predict the future performance of the investment markets. A downturn in the investment markets could have amaterial
negative impact on the net asset value of the plans trust accounts and increase the underfunding of the Pension Plans, net of benefit
obligations. This may necessitate significant cash contributions to the Pension Plans. Changesin interest rates may aso materialy
affect the pension and postretirement health care and life insurance benefit liabilities and the cash contributions needed to fund those
liabilities. Changes in the laws and regulations governing the plans may increase or decrease the required contributions.

Our operating results may fluctuate on a seasonal and quarterly basis. (Applies to each registrant.)

Electric power generation is generally a seasonal business. In many parts of the country, demand for power peaks during the hot
summer months, with market prices also peaking at that time. In other areas, power demand peaks during the winter. Asaresult, our
overall operating results in the future may fluctuate substantially on a seasonal basis. The pattern of this fluctuation may change
depending on the terms of power sale contracts that we enter into. In addition, we have historically sold less power, and consequently
earned |less income, when weather conditions are milder. We expect that unusually mild weather in the future could diminish our results
of operations and harm our financial condition.

Changesin technology may significantly affect our business by making our power plantsless competitive . (Appliesto each
registrant.)

A key element of our business model is that generating power at central power plants achieves economies of scale and produces
power at relatively low cost. There are other technologies that produce power, most notably fuel cells, microturbines, windmills and
photovoltaic (solar) cells. It is possible that advancesin technology will reduce the cost of aternative methods of producing power to
alevel that is competitive with that of most central power station electric production. If this were to happen and if these technologies
achieved economies of scale, our market share could be eroded, and the value of our power plants could be reduced. Changesin
technology could also alter the channels through which retail electric customers buy power, thereby harming our financial results.

Changesin commodity prices may increase our cost of producing power or decreasethe amount we receive from sdling power,
harming our financial performance. (Applies to each registrant.)
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We are heavily exposed to changes in the price and availability of coal because most of our generating capacity is coa-fired. We have
contracts of varying durations for the supply of coal for most of our existing generation capacity, but as these contracts end or
otherwise not honored, we may not be able to purchase coal on terms as favorable as the current contracts.

We dso own natural gas-fired facilities, which increases our exposure to the more volatile market prices of natural gas.

Changesin the cost of coal or natural gas and changes in the relationship between such costs and the market prices of power will
affect our financial results. Since the prices we obtain for power may not change at the same rate as the change in coal or natural gas
costs, we may be unable to pass on the changes in costs to our customers. In addition, the prices we can charge our retail customersin
some jurisdictions are capped and our fuel recovery mechanismsin other states are frozen for various periods of time.

In addition, actual power prices and fuel costs will differ from those assumed in financial projections used to value our trading and
marketing transactions, and those differences may be material. Asaresult, our financia results may be diminished in the future as
those transactions are marked to market.

At times, demand for power could exceed our supply capacity . (Appliesto each registrant other than TCC and TNC.)

We are currently obligated to supply power in parts of eleven states. From time to time because of unforseen circumstances the
demand for power required to meet these obligations could exceed our available generation capacity. If this occurs, we would haveto
buy power on the market. We may not always have the ahility to pass these costs on to our customers because some of the states we
operate in do not allow usto increase our rates in response to increased fuel cost charges. Since these situations most often occur
during periods of peak demand, it is possible that the market price for power at that time would be very high. Even if a supply shortage
was brief, we could suffer substantial 1osses that could diminish our results of operations.

Risks Relating To State Restructuring
We have limited ability to passour costsof production on to our cusomers. (Applies to each registrant.)

We are exposed to risk from changes in the market prices of coal and natural gas used to generate power where generation is no longer
regulated or where existing fuel clauses are suspended or frozen. Recently, the price of coal and natural gas has increased materially.
The protection afforded by retail fuel clause recovery mechanisms has been eliminated by the implementation of customer choicein
Ohio and in the ERCOT area of Texas. There may be similar risks should customer choice be similarly implemented in other states.
Because the risk of generating costs cannot be passed through to customers as a matter of right in Ohio and the ERCOT area of Texas,
we retain these risks.

A fuel clausein West Virginia has been suspended per a settlement reached in a state restructuring proceeding. However, as
restructuring has not been implemented in West Virginia, the fuel clause may be reactivated. An extension of the currently pending
fud clausein Indianais being negotiated.

Our default service obligationsin Ohio do not restrict customer s from switching suppliers of power. (Appliesto AEP, CSPCo and
OPCo.)

Those default service customers that we serve in Ohio may choose to purchase power from alternative suppliers. Should they choose
to switch from us, our sales of power may decrease. Customers originally choosing alternative suppliers may switch to our default
service obligations. This may increase demand above our facilities available capacity. Thus, any such switching by customers could
have an adverse effect on our results of operations and financial position. Conversely, to the extent the power sold to meet the default
service obligations could have been sold to third parties at more favorable wholesale prices, we will have incurred potentially
significant lost opportunity costs.
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If CSPCo and OPCo are unableto remain functionally separated, they will need SEC approval to legally separatetheir assats.
(Appliesto CSPCo and OPCo.)

Ohio has enacted restructuring legidlation in the Ohio Act. CSPCo and OPCo each currently comply with the Ohio Act asa

functionally separated electric utility. The PUCO has approved the rate stabilization plan that does not contemplate legal separation at
least through 2008. However, we can give no assurance that we can remain functionally separated following that. If CSPCo and OPCo
are unable to remain functionally separated and we are required to legally separate, they would need SEC approval to legally separate.

Somelaws and regulations gover ning restructuring of the wholesale generation market in Michigan and Virginia have not yet been
interpreted or adopted and could harm our business, operating resultsand financial condition. (Applies to AEP and APCo and 1&M,

respectively.)

While the electric restructuring laws in Michigan and Virginia established the general framework governing the retail electric market,
the laws required the utility commission in each state to issue rules and determinations implementing the laws. Some of the regulations
governing the retail electric market have not yet been adopted by the utility commission in each state. These laws, when they are
interpreted and when the regulations are developed and adopted, may harm our business, results of operations and financia condition.
Virginiarestructuring legidlation was enacted in 1999 providing for retail choice of generation suppliersto be phased in over two years
beginning Januaryl, 2002. It required jurisdictional utilities to unbundle their power supply and energy delivery rates and to file
functional separation plans by January 1, 2002. APCo filed its plan with V SCC and, following VSCC approval of a settlement agreement,
now operatesin Virginiaas afunctionally separated electric utility charging unbundled rates for its retail sales of electricity. The
settlement agreement addressed functional separation, leaving decisions related to legal separation for later VSCC consideration.
Legidationin Virginia has been adopted which extends a cap on e ectricity rates until 2010.

Customer choice commenced for 1& Ms Michigan customers on January 1, 2002. Rates for retail electric service for 1I& Ms Michigan
customers were unbundled (though they continue to be regulated) to allow customers the ability to evaluate the cost of generation
service for comparison with other suppliers. At December 31, 2004, none of 1& Ms Michigan customers have el ected to change
suppliers and no alternative electric suppliers are registered to compete in 1& Ms Michigan service territory.

Thereisuncertainty asto our recovery of deferred fue balancesand stranded costsresulting from industry restructuring in Texas.
(Appliesto AEP and TCC.)

In 2002, TCC filed itsfinal fuel reconciliation with the PUCT to reconcile fuel costs to be included in its deferred over-recovery balance
in the true-up proceeding described below. This reconciliation covers the period from July 1998 through December 2001. The PUCT will
review an AL Jreport addressing the reconciliation and will likely issue adecision in thefirst quarter of 2005. The over-recovery

bal ance and the subsequent provisions for probable disallowances totaled $212 million, including interest, at December 31, 2004. The
PUCT will net the final amount against recoverable amounts determined by the true-up proceeding.

Restructuring legidlation in Texas required utilities with stranded costs to use market-based methods to value certain generating assets
for determining stranded costs. We have elected to use the sale of assets method to determine the market value of all of the generation
assets of TCC for stranded cost purposes. The amount of stranded costs under this market valuation methodology will be the amount
by which the book value of TCCs generating assets, including regulatory assets and liabilities that were not securitized, exceeds the
market value of the generation assets as measured by the net proceeds from the sale of the assets. TCCs sale of its generating assets
will be subject to areview in atrue-up proceeding conducted by the PUCT. TCCs recorded net regulatory asset for amounts subject to
approval in the true-up proceeding, net of the deferred fuel over-recovery described above, is approximately $1.6 billion. We estimate
that TCCs true-up filing will exceed the total of its recorded net regulatory asset. Management expects that the true-up proceeding will
be contentious and could possibly result in disallowances. If we are unable, after the true-up proceeding, to recover all or a portion of
our stranded plant costs, generation-related net regulatory assets, wholesale capacity auction true-up regulatory assets, other
restructuring true-up items and costs, it could have a material adverse effect on results of operations, cash flows and possibly financial
condition.

Collection of our revenuesin Texasis concentrated in alimited number of REPs. (Appliesto AEP, TCC and TNC.)
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Our revenues from the distribution of electricity in the ERCOT area of Texas are collected from REPs that supply the electricity we
distribute to their customers. Currently, we do business with approximately forty three REPs. Adverse economic conditions, structural
problemsin the new Texas market or financial difficulties of one or more REPs could impair the ability of these REPs to pay for our
services or could cause them to delay such payments. We depend on these REPs for timely remittance of payments. Any delay or
default in payment could adversely affect the timing and receipt of our cash flows thereby have an adverse effect on our liquidity.

Wemay not be ableto respond effectively to competition. (Applies to each registrant.)

We may not be able to respond in atimely or effective manner to the many changes in the power industry that may occur as a result of
regulatory initiatives to increase competition. These regulatory initiatives may include deregulation of the electric utility industry in
some markets. To the extent that competition increases, our profit margins may be negatively affected. Industry deregulation may not
only continue to facilitate the current trend toward consolidation in the utility industry but may also encourage the disaggregation of
other vertically integrated utilitiesinto separate generation, transmission and distribution businesses. As a result, additional
competitors in our industry may be created, and we may not be able to maintain our revenues and earnings levels or pursue our growth
Strategy.

While demand for power is generally increasing throughout the United States, the rate of construction and development of new, more
efficient electric generation facilities may exceed increases in demand in some regional electric markets. The start-up of new facilitiesin
the regional marketsin which we have facilities could increase competition in the wholesale power market in those regions, which
could harm our business, results of operations and financial condition. Also, industry restructuring in regions in which we have
substantial operations could affect our operationsin a manner that is difficult to predict, since the effects will depend on the form and
timing of the restructuring.

Risks Related to Environmental Regulation

Our costs of compliance with environmental laws are sgnificant, and the cost of compliance with futur e environmental laws could
harm our cash flow and profitability. (Applies to each registrant other than TCC and TNC.)

Our operations are subject to extensive federal, state and local environmental statutes, rules and regulations relating to air quality,
water quality, waste management, natural resources and health and safety. Compliance with these legal requirements requires usto
commit significant capital toward environmental monitoring, installation of pollution control equipment, emission fees and permits at all
of our facilities. These expenditures have been significant in the past and we expect that they will increase in the future. Costs of
compliance with environmental regulations could harm our industry, our business and our results of operations and financial position,
especialy if emission and/or discharge limits are tightened, more extensive permitting requirements are imposed, additional substances
become regulated and the number and types of assets we operate increase. Additionally, in July 2004 attorneys general of eight states
and others sued AEP and other utilities alleging that carbon dioxide emissions from power generating facilities constitute a public
nuisance under federal common law. The suits seek injunctive relief in the form of specific emission reduction commitments from the
defendants. While we believe the claims are without merit, the costs associated with reducing carbon dioxide emissions could harm our
business and our results of operations and financial position.

We anticipate that wewill incur consider able capital costsfor compliance. (Applies to each registrant other than TCC and TNC.)

Most of our generating capacity is coa burning. We plan to install new emissions control equipment and may be required to upgrade
existing equipment, purchase emissions allowances or reduce operations. We estimate that we will invest approximately $600 million to
comply with existing federal and state regulations designed to limit nitrogen oxide (NOx) emissions and approximately $1.2 hillion to
comply with existing federal and state regulations designed to limit sulfur dioxide (SO ) emissions. We estimate that we will invest
approximately $1.8 hillion (and an additional $150 million in operation and maintenance expenses) to comply with currently proposed,
but as yet unadopted, federal regulations designed to limit NOx, SO , and mercury emissions through 2010, assuming certain
contingencies. Between 2011 and 2020 we expect to incur additional costs for pollution control technology retrofits and investment of
$1.6 billion. However, post-2010 capital investment estimates are quite uncertain. All of our estimates are subject to significant
uncertainties about the outcome of several interrelated assumptions and variables, including timing of implementation, required levels
of reductions, allocation requirements of the new rules, and our selected compliance alternatives. As aresult, we cannot estimate our
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compliance costs with certainty. The actua costs to comply could differ significantly from the estimates. All of the costs are
incremental to our current investment base and operating cost structure. These expenditures for pollution control technologies,
replacement generation and associated operating costs should be recoverable from customers through regulated rates (in regul ated
jurisdictions) and should be recoverable through market prices (in deregulated jurisdictions). If not, those costs could adversely affect
future results of operations and cash flows, and possibly financial condition.

Governmental authorities may assess penaltieson usfor failuresto comply with environmental laws and regulations. (Appliesto
each registrant.)

If wefail to comply with environmental laws and regulations, even if caused by factors beyond our control, that failure may result in
the assessment of civil or criminal penalties and fines against us. Recent lawsuits by the EPA and various states filed against us
highlight the environmental risks faced by generating facilities, in general, and coal-fired generating facilities, in particular.

Since 1999, we have been involved in litigation regarding generating plant emissions under the Clean Air Act. Federal EPA and a
number of states alleged that we and eleven unaffiliated utilities modified certain units at coal-fired generating plantsin violation of the
Clean Air Act. Federal EPA filed complaints against certain AEP subsidiariesin U.S. District Court for the Southern District of Ohio. A
separate lawsuit initiated by certain special interest groups was consolidated with the Federal EPA case. The alleged modification of
the generating units occurred over a 20-year period.

If these actions are resolved against us, substantial modifications of our existing coal-fired power plants would be required. In
addition, we could be required to invest significantly in additional emission control equipment, accel erate the timing of capital
expenditures, pay penalties and/or halt operations. Moreover, our results of operations and financial position could be reduced due to
the timing of recovery of these investments and the expense of ongoing litigation.

Other parties have settled similar lawsuits. An unaffiliated utility which operates certain plants jointly owned by CSPCo reached a
tentative agreement to settle litigation regarding generating plant emissions under the Clean Air Act. Negotiations are continuing and
a settlement could impact the operation of certain of the jointly owned plants. Until afinal settlement is reached, CSPCo will be unable
to determine the settlements impact on itsjointly owned facilities and its future results of operations and cash flows.

Risks Related to Power Trading and Wholesale Businesses
Our revenuesand results of operations are subject to market risksthat are beyond our control. (Applies to each registrant.)

We sell power from our generation facilitiesinto the spot market or other competitive power markets or on a contractua basis. We also
enter into contracts to purchase and sell electricity, natural gas, emission allowances and coal as part of our power marketing and
energy trading operations. With respect to such transactions, we are not guaranteed any rate of return on our capital investments
through mandated rates, and our revenues and results of operations are likely to depend, in large part, upon prevailing market prices
for power in our regional markets and other competitive markets. These market prices may fluctuate substantially over relatively short
periods of time. It is reasonable to expect that trading margins may erode as markets mature and that there may be diminished
opportunities for gain should volatility decline. In addition, FERC, which has jurisdiction over wholesale power rates, aswell as
independent system operators that oversee some of these markets, may impose price limitations, bidding rules and other mechanisms
to address some of the volatility in these markets. Fuel prices may also be volatile, and the price we can obtain for power sales may not
change at the same rate as changesin fuel costs. These factors could reduce our margins and therefore diminish our revenues and
results of operations.

Volatility in market pricesfor fuel and power may result from:

weather conditions;
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seasonality;

power Usage;

illiquid markets;

transmission or transportation constraints or inefficiencies;

availability of competitively priced aternative energy sources,

demand for energy commodities;

natural gas, crude oil and refined products, and coal production levels;

natural disasters, wars, embargoes and other catastrophic events; and
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federal, state and foreign energy and environmental regulation and legidation.

Our power trading (including coal, gasand e mission allowancestrading and power marketing) and risk management policies
cannot diminatetherisk associated with these activities. (Applies to each registrant.)

Our power trading (including coal, gas and emission allowances trading and power marketing) activities expose us to risks of
commodity price movements. We attempt to manage our exposure through enforcement of established risk limits and risk management
procedures. These risk limits and risk management procedures may not work as planned and cannot eliminate the risks associated with
these activities. Asaresult, we cannot predict the impact that our energy trading and risk management decisions may have on our
business, operating results or financial position.

We routinely have open trading positions in the market, within established guidelines, resulting from the management of our trading
portfolio. To the extent open trading positions exist, fluctuating commaodity prices can improve or diminish our financial results and
financia position.

Our power trading and risk management activities, including our power sales agreements with counterparties, rely on projections that
depend heavily on judgments and assumptions by management of factors such as the future market prices and demand for power and
other energy-related commodities. These factors become more difficult to predict and the calculations become less reliable the further
into the future these estimates are made. Even when our policies and procedures are followed and decisions are made based on these
estimates, results of operations may be diminished if the judgments and assumptions underlying those calculations prove to be wrong
or inaccurate.

Our financial performance may be adver sely affected if we are unableto operate our pooled electric generating facilities
successfully. (Applies to each registrant.)

Our performance is highly dependent on the successful operation of our electric generating facilities. Operating electric generating
facilitiesinvolves many risks, including:

operator error and breakdown or failure of equipment or processes,

operating limitations that may be imposed by environmental or other regulatory requirements;

labor disputes;

fuel supply interruptions; and
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catastrophic events such asfires, earthquakes, explosions, terrorism, floods or other similar occurrences.

A decrease or eimination of revenues from power produced by our electric generating facilities or an increase in the cost of operating
the facilities would adversely affect our results of operations.

Partieswith whom we have contracts may fail to perform their obligations, which could harm our results of operations. (Applies to
each registrant.)

We are exposed to the risk that counterparties that owe us money or power could breach their obligations. Should the counterparties
to these arrangements fail to perform, we may be forced to enter into alternative hedging arrangements or honor underlying
commitments at then-current market prices that may exceed our contractual prices, which would cause our financial resultsto be
diminished and we might incur losses. Although our estimates take into account the expected probability of default by a counterparty,
our actual exposure to a default by a counterparty may be greater than the estimates predict.

Weare contractually required to operate a power gener ation facility that we have agreed to lease but the ener gy sales market for the
facilitys excess energy isover-supplied. (Appliesto AEP.)

We have agreed to lease from Juniper Capital L.P. a non-regulated merchant power generation facility (Facility) near Plaguemine,
Louisiana. We sublease the Facility to Dow. We operate the Facility for Dow. Dow uses a portion of the energy produced by the
Facility and sells the excess power to us. We have agreed to sell up to all of the excess 800 MW to athird party at apricethat is
currently in excess of market. This agreement is now being litigated. If it is unenforceable, we will be required to find new purchasers
for up to 800OMW. There can be no assurance that this power will be sold at pricesthat will exceed our coststo produceit. If that were
the case, as aresult of our obligations to Dow, we would be required to operate the Facility at aloss.

Werdy on dectric transmission facilitiesthat we do not own or control. If these facilities do not provide uswith adequate
transmission capacity, we may not be ableto deliver our wholesale electric power to the purchasersof our power. (Appliesto each
registrant.)

We depend on transmission facilities owned and operated by other unaffiliated power companies to deliver the power we sell at
wholesale. This dependence exposes us to avariety of risks. If transmission is disrupted, or transmission capacity is inadequate, we
may not be able to sell and deliver our wholesale power. If aregions power transmission infrastructure is inadequate, our recovery of
wholesale costs and profits may be limited. If restrictive transmission price regulation is imposed, the transmission companies may not
have sufficient incentive to invest in expansion of transmission infrastructure.

The FERC has issued electric transmission initiatives that require el ectric transmission servicesto be offered unbundled from
commodity sales. Although these initiatives are designed to encourage wholesale market transactions for electricity and gas, accessto
transmission systems may in fact not be available if transmission capacity is insufficient because of physical constraints or because it
is contractually unavailable. We a so cannot predict whether transmission facilities will be expanded in specific markets to
accommodate competitive access to those markets.

Wedo not fully hedge against price changesin commodities. (Applies to each registrant.)

We routinely enter into contracts to purchase and sell electricity, natural gas, coal and emission allowances as part of our power
marketing and energy and emission allowances trading operations. In connection with these trading activities, we routinely enter into
financial contracts, including futures and options, over-the counter options, financially-settled swaps and other derivative contracts.
These activities expose us to risks from price movements. If the values of the financial contracts change in a manner we do not
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anticipate, it could harm our financial position or reduce the financial contribution of our trading operations.

We manage our exposure by establishing risk limits and entering into contracts to offset some of our positions (i.e., to hedge our
exposure to demand, market effects of weather and other changes in commodity prices). However, we do not always hedge the entire
exposure of our operations from commodity price volatility. To the extent we do not hedge against commodity price volatility, our
results of operations and financial position may be improved or diminished based upon our success in the market.

Weareexposed to lossesresulting from the bankruptcy of Enron Corp. (Appliesto AEP, except for last paragraph, which applies to
each registrant.)

In 2002, certain of our subsidiaries filed claims against Enron Corp. (Enron) and its subsidiariesin the Enron bankruptcy proceeding
pending in the U.S. Bankruptcy Court for the Southern District of New Y ork. At the date of Enrons bankruptcy, certain of our
subsidiaries had open trading contracts and trading accounts receivables and payables with Enron. In addition, on June 1, 2001, we
purchased Houston Pipe Line Company (HPL) from Enron. Various HPL related contingencies and indemnities from Enron remained
unsettled at the date of Enrons bankruptcy.

Cushion gas use agreements - In connection with the 2001 acquisition of HPL, we also entered into an agreement with BAM Lease
Company, which grants HPL the exclusive right to use approximately 65 BCF of cushion gas required for the normal operation of the
Bammel gas storage facility. At the time of our acquisition of HPL, Bank of America (BOA) and certain other banks (together with
BOA, BOA Syndicate) and Enron entered into an agreement granting HPL the exclusive use of 65 BCF of cushion gas. Also at thetime
of our acquisition, Enron and the BOA Syndicate also released HPL from all prior and future liabilities and obligations in connection
with the financing arrangement. After the Enron bankruptcy, HPL was informed by the BOA Syndicate of a purported default by Enron
under the terms of the financing arrangement. We are currently litigating the rights to the cushion gas.

In February 2004, in connection with BOASs dispute, Enron filed Notices of Rejection regarding the cushion gas use agreement and
other incidental agreements. We have objected to Enrons attempted rejection of these agreements. In January 2005 we sold a 98%
controlling interest in HPL, including the Bammel gas storage facility. We indemnified the purchaser for damages, if any, arising from
the litigation with BOA.

Commodity trading settlement disputes - In September 2003, Enron filed a complaint in the Bankruptcy Court against AEPES
challenging AEPs offsetting of receivables and payables and related collateral across various Enron entities and seeking payment of
approximately $125 million plus interest in connection with gas related trading transactions. AEP has asserted its right to offset trading
payables owed to various Enron entities against trading receivables due to several AEP subsidiaries. The parties are currently in
non-binding court-sponsored mediation.

In December 2003, Enron filed acomplaint in the Bankruptcy Court against AEPSC seeking approximately $93 million plusinterest in
connection with atransaction for the sale and purchase of physical power among Enron, AEP and Allegheny Energy Supply, LLC
during November 2001. Enrons claim seeks to unwind the effects of the transaction. AEP believesit has several defensesto the claims
in the action being brought by Enron. The parties are currently in non-binding court-sponsored mediation. Management is unable to
predict the final resolution of these disputes, however the impact on results of operations, cash flows and financial condition could be
material.

Potential for disruption existsif thedelay of a FERC market power mitigation order islifted. (Applies to each registrant.)

In July 2004, the FERC issued an order directing AEP and two unaffiliated utilities to file generation market power analyses within 30
days. We have presented evidence to FERC to demonstrate that we do not possess market power in geographic areas where we sell
wholesale power. In a December 2004 order, FERC found that AEP passed the screensin PIM and ERCOT, but not in the SPP area.
Because AEP did not pass the market share screen in SPP, FERC initiated a proceeding under Section 206 of the FPA inwhich AEPis
rebuttably presumed to possess market power in SPP. Consequently, our revenues from salesin SPP at market based rates after March
6, 2005 will be collected subject to refund to the extent that prices are ultimately found not to be just and reasonable. In February 2005
AEP filed with the FERC revisions to its market-based rate tariffs that cap the rates of wholesale power that AEP delivers within its
control area of the SPP. We are unable to predict the timing or impact of any further action by the FERC.
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CLASSES OF SERVICE

The principal classes of service from which the public utility subsidiaries of AEP derive revenues and the amount of such revenues
during the year ended December 31, 2004 are as follows:

Description

Utility Operations:
Retail Sales
Residentiad Sales

Commercia Sdes

Industrial Sales

Tota Other Retail Sales

Total Retail

Wholesale

System Sales & Transmission
Risk Management Realized

Risk Management Mark-to-Market
Total Wholesale

Other Operating Revenues
Salesto Affiliates

Gross Utility Operating Revenues
Provision for Rate Refund

Net Utility Operations
Investments - Gas Operations
Investments - Other

Total Revenues

Description

Utility Operations:
Retail Sales
Residentiad Sales

Commercia Sdes

Industrial Sales

Tota Other Retail Sales

Total Retail

Wholesale

System Sales & Transmission
Risk Management Realized

Risk Management Mark-to-Market
Total Wholesale

Other Operating Revenues
Salesto Affiliates

Gross Utility Operating Revenues
Provision for Rate Refund

Net Utility Operations

AEP
System(a)

$3,249,000

2,326,000
2,051,000
97,000

7,723,000

2,330,000
73,000

(48,000 )

2,355,000
495,000

10,573,000

(60,000 )

10,513,000

3,064,000

480,000
$14,057,000

OPCo

$471,515

312,264
534,800
8,559
1,327,138

250,001
10,289
9,002
269,292
58,451
581,515
2,236,396

2,236,396

evnrea o RGN vnim [

APCo

$635,905

323,623
349,674
41,735
1,350,937

296,877
18120
192
315,189
65,493
216,563
1,948,182

1,948,182

$1,948182

PSO

$395,571

272,583
256,944
92,325
1,017,423

(7230
13

(7,217
26,625
10,690
1,047521

1,047,521

CSPCo &M KPCo
(in thousands)
522,871 $367,015 $128982
467,628 288,046 75,534
131,129 342,622 109,767
15,328 6,482 1,009
1,136,956 1,004,165 315342
168,757 343,620 69,023
8,029 14473 7,687
5,563 - -
182,349 358,093 76,710
34,161 38,148 16,971
80,115 261,174 41,590
1433581 1,661,580 450,613
1433581 1,661,580 450,613
$1,433,581 $1,661,580 $450,613
SWEPCo TCC (b) TNC(b)
(in thousands)
$ 331,478 $216954 $56,033
280,244 162,487 28,300
205,948 35,129 8,301
6,220 9,064 11,386
823890 423634 104,020
) 122,793 636,621 307,926
(267 ) 234 503
571 3,628 1528
) 123102 640,483 309,957
76,124 127,010 37,664
71,190 47,039 51,680
1,094,306 1,238,166 503,321
(6,960 ) (62,900 ) (11,176
1,087,346 1,175,266 492,145
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Investments - Gas Operations - - - - -
Investments - Other - - - - -
Total Revenues $2,236,396 $1,047,521 $ 1,087,346 $ 1,175,266 $ 492,145

(@ Includes revenues of other subsidiaries not shown. Intercompany transactions have been eliminated, including AEGCos total
revenues of $241,788,000 for the year ended December 31, 2004, all of which resulted from its wholesale business, including its
marketing and trading of power.

(b) TCC and TNC wire sdlesto REPs moved to retail classes of customer.

HOLDING COMPANY REGULATION

The provisions of PUHCA, are administered by the SEC. PUHCA regulates many aspects of aregistered holding company system,
such asthe AEP System. PUHCA limits the operations of aregistered holding company system to asingle integrated public utility
system and such other businesses as are incidental or necessary to the operations of the system. In addition, PUHCA governs, among
other things, financings, sales or acquisitions of utility assets and intra-system transactions.

PUHCA and the rules and orders of the SEC currently require that transactions between associated companies in a registered holding
company system be performed at cost, with limited exceptions. Over the years, the AEP System has developed numerous affiliated
service, sales and construction relationships and, in some cases, invested significant capital and developed significant operationsin
reliance upon the ability to recover its full costs under these provisions.

Legidation has been introduced in numerous sessions of Congress that would repeal PUHCA, but no such legislation has passed.

AEP-CSW MERGER

On June 15, 2000, awholly owned merger subsidiary of AEP merged with and into CSW (now known as AEP Utilities, Inc.). Asaresult,
CSW became awholly owned subsidiary of AEP. The four wholly owned public utility subsidiaries of CSWPSO, SWEPCo, TCC and
TNCbecame indirect wholly owned public utility subsidiaries of AEP as aresult of the merger. The merger was approved by the FERC
and the SEC.

On January 18, 2002, the U.S. Court of Appealsfor the District of Columbiaruled that the SEC failed to properly explain how the merger
met the requirements of PUHCA and remanded the case to the SEC for further review. The court held that the SEC had not adequately
explained its conclusions that the merger met PUHCA requirements that the merging entities be physically interconnected and that the
combined entity was confined to asingle area or region. A hearing was held January 10, 2005 before an ALJ. Aniinitial decisionis
expected from the ALJ later this year. The SEC will have the opportunity to review the initial decision.

Management believes that the merger meets the requirements of PUHCA and expects the matter to be resolved favorably.
FINANCING
Generd
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Companies within the AEP System generally use short-term debt to finance working capital needs, acquisitions and construction. The
companies periodically issue long-term debt to reduce short-term debt. In recent history short-term debt has been provided by AEPs
commercial paper program and revolving credit facilities. Proceeds were made available to subsidiaries under the AEP corporate
borrowing program. Throughout 2004, AEP was successful in accessing the commercial paper market. Certain public utility subsidiaries
of AEP also sell accounts receivable to provide liquidity.

AEPs revolving credit agreements (which backstop the commercial paper program) include covenants and events of default typical for
this type of facility, including a maximum debt/capital test and a $50 million cross-acceleration provision. At December 31, 2004, AEP
was in compliance with its debt covenants. With the exception of avoluntary bankruptcy or insolvency, any event of default has
either or both a cure period or notice requirement before termination of the agreements. A voluntary bankruptcy or insolvency would
be considered an immediate termination event. See Managements Financial Discussion and Analysis of Results of Operations,
included in the 2004 Annual Reports, under the heading entitled Financial Condition for additional information with respect to AEPs
credit agreements.

AEPs subsidiaries have also utilized, and expect to continue to utilize, additional financing arrangements, such asleasing
arrangements, including the leasing of utility assets and coal mining and transportation equipment and facilities.

Credit Ratings

In 2004, AEP executives met with representatives of the rating agencies to review AEP and its registrant subsidiaries historical and
forecasted financial condition, operations and other matters.

In August 2004, Moodys placed AEP on positive outlook. In July 2004, S& P upgraded the senior secured ratings of PSO and SWEPCo
to A- from BBB. To date, S& P has not changed the ratings of AEP or any other of its rated subsidiaries. Fitch did not change the
ratings of AEP or itsrated subsidiaries during 2004.

The senior secured ratings on certain of AEPs rated subsidiaries will be removed where secured debt no longer exists.

See Managements Financial Discussion and Analysis of Results of Operations, included in the 2004 Annua Reports, under the
heading entitled Financial Condition for additional information with respect to the credit ratings of the registrants other than AEGCo.

ENVIRONMENTAL AND OTHER MATTERS
General

AEPs subsidiaries are currently subject to regulation by federal, state and local authorities with regard to air and water-quality control
and other environmental matters, and are subject to zoning and other regulation by local authorities. The environmental issuesthat are
potentially material to the AEP system include:

The CAA and CAAA and state laws and regulations (including State Implementation Plans) that require compliance, obtaining
permits and reporting asto air emissions. See Managements Financial Discussion and Analysis of Results of Operations under
the heading entitled The Current Air Quality Regulatory Framework .
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Litigation with the federal and certain state governments and certain special interest groups regarding whether modifications to or
maintenance of certain coal-fired generating plants required additional permitting or pollution control technology. See
Managements Financial Discussion and Analysis of Results of Operations under the headings entitled The Current Air Quality
Regulatory Framework and New Source Review Litigation and Note 7 to the consolidated financial statements entitled
Commitments and Contingencies , included in the 2004 Annual Reports, for further information.

Rules issued by the EPA and certain states that require substantial reductionsin SO ,, mercury and NOx emissions, some of
which became effective in 2003. The remaining compliance dates and proposals would take effect periodically through aslate as
2018. AEPisinstalling (or hasinstalled) emission control technology and is taking other measures to comply with required
reductions. See Managements Financial Discussion and Analysis of Results of Operations under the headings entitled Future
Reduction Requirements for NOx, SO , and Hg and Estimated Air Quality Investments and Note 7 to the consolidated financial
statements entitled Commitments and Contingencies, included in the 2004 Annual Reports under the heading entitled NOx
Reductions for further information.

CERCLA, which imposes upon owners and previous owners of sites, as well as transporters and generators of hazardous material
disposed of at such sites, costs for environmental remediation. AEP does not, however, anticipate that any of its currently
identified CERCLA-related issues will result in material costs or penatiesto the AEP System. See Managements Financial
Discussion and Analysis of Results of Operations, included in the 2004 Annual Reports, under the heading entitled Superfund
and State Remediation for further information .

The Federal Clean Water Act, which prohibits the discharge of pollutants into waters of the United States except pursuant to
appropriate permits. In July 2004, the EPA adopted a new Clean Water Act rule to reduce the number of fish and other aquatic
organisms killed at once-through cooled power plants. See Managements Financial Discussion and Analysis of Results of
Operations, included in the 2004 Annual Reports, under the heading entitled Clean Water Act Regulation for additional
information.

Solid and hazardous waste laws and regulations, which govern the management and disposal of certain wastes. The majority of
solid waste created from the combustion of coal and fossil fuelsisfly ash and other coal combustion byproducts, which the EPA
has determined are not hazardous waste governed subject to RCRA.

In addition to imposing continuing compliance obligations, these laws and regulations authorize the imposition of substantial penalties
for noncompliance, including fines, injunctive relief and other sanctions. See Managements Financial Discussion and Analysis of
Results of Operations, included in the 2004 Annual Reports, under the heading entitled Environmental Matters for information on
current environmental issues .

If our expenditures for pollution control technologies, replacement generation and associated operating costs are not recoverable from
customers through regulated rates (in regulated jurisdictions) or market prices (in deregulated jurisdictions), those costs could
adversely affect future results of operations and cash flows, and possibly financia condition.

The cost of complying with applicable environmental laws, regulations and rules is expected to be material to the AEP System.

See Managements Financial Discussion and Analysis of Results of Operations under the heading entitled Environmental Matters and
Note 7 to the consolidated financial statements entitled Commitments and Contingencies, included in the 2004 Annual Reports, for
further information with respect to environmental matters.
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Environmental | nvestments

Investments related to improving AEP System plants environmental performance and compliance with air and water quality standards
during 2003 and 2004 and the current estimate for 2005 are shown below. Substantial investments in addition to the amounts set forth
below are expected by the System in future yearsin connection with the modification and addition of facilities at generating plants for
environmental quality controlsin order to comply with air and water quality standards which have been or may be adopted. Future
investments could be significantly greater if litigation regarding whether AEP properly installed emission control equipment on its
plantsis resolved against any AEP subsidiaries or emissions reduction requirements are accel erated or otherwise become more
onerous. See Managements Financial Discussion and Analysis of Results of Operations under the headings entitled Future
Reduction Requirements for NOx, SO , and Hg and Estimated Air Quality Investments ; and Note 7 to the consolidated financial
statements, entitled Commitments and Contingencies, included in the 2004 Annual Reports, for more information regarding this
litigation and environmental expendituresin general.

2003 2004 2005
Actual Egimate
Actual

(in thousands)
AEGCo $11,800 $6,500 $2,100

APCo 70,600 165,800 309,600
CSPCo 31,400 26,600 23,400

&M 14,900 11,900 82,300
KPCo 40,500 2,900 8,500
OPCo 40,000 136,400 485,400
PSO 1,700 100 500
SWEPC 3200 4,100 24,400
0

TCC 500 0 0

TNC 2,600 0 400
AEP $217200 $354300  $936,600
System

Electricand Magnetic Fields

EMF are found everywhere there is electricity. Electric fields are created by the presence of electric charges. Magnetic fields are
produced by the flow of those charges. This means that EMF are created by electricity flowing in transmission and distribution lines,
electrical equipment, household wiring, and appliances.

A number of studiesin the past severa years have examined the possibility of adverse health effects from EMF. While some of the
epidemiological studies have indicated some association between exposure to EMF and health effects, none has produced any
conclusive evidence that EMF does or does not cause adverse health effects.

Management cannot predict the ultimate impact of the question of EMF exposure and adverse health effects. If further research shows
that EMF exposure contributes to increased risk of cancer or other health problems, or if the courts conclude that EMF exposure harms
individuals and that utilities are liable for damages, or if states limit the strength of magnetic fields to such alevel that the current
electricity delivery system must be significantly changed, then the results of operations and financial condition of AEP and its
operating subsidiaries could be materially adversely affected unless these costs can be recovered from customers.
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UTILITY OPERATIONS

GENERAL

Utility operations constitute most of AEPs business operations. Utility operations include (i) the generation, transmission and
distribution of electric power to retail customers and (ii) the supplying and marketing of electric power at wholesale (through the
electric generation function) to other electric utility companies, municipalities and other market participants. AEPSC, as agent for AEPs
public utility subsidiaries performs marketing, generation dispatch, fuel procurement and power-related risk management and trading
activities.

ELECTRIC GENERATION

Facilities

AEPs public utility subsidiaries own approximately 34,500 MW of domestic generation. See Deactivation and Disposition of
Generating Facilities for a discussion of planned and completed sales of certain of AEPs generating facilities. Pursuant to regulatory
orders, the AEP public utility subsidiaries operate their generating facilities as a single interconnected and coordinated electric utility
system. See Item 2 Properties for more information regarding AEPs generation capacity.

AEP Power Pool and CSW Oper ating Agreement

APCo, CSPCo, &M, KPCo and OPCo are parties to the I nterconnection Agreement, dated July 6, 1951, as amended (Interconnection
Agreement), defining how they share the costs and benefits associated with their generating plants. This sharing is based upon each
companys member-load-ratio. The Interconnection Agreement has been approved by the FERC.

The member-load ratio is calculated monthly by dividing such companys highest monthly peak demand for the last twelve months by
the aggregate of the highest monthly peak demand for the last twelve months for all east zone operating companies. As of December
31, 2004, the member-load ratios were as follows:

Peak Demand (MW) Member-L oad Ratio (%)

APCo 6,298 30.7
CSPCo 3,623 176
&M 4,051 198
KPCo 1478 72
OPCo 5,059 24.7

Although customer choice was adopted in Ohio in 2001, CSPCo and OPCo plan to remain functionally separated through at least
December 31, 2008 as authorized by their rate stabilization plan approved by the PUCO. See Managements Financial Discussion and
Analysis and Financial Condition, under the heading entitled Regulatory Matters, Ohio included in the 2004 Annual Reports and
Note 6 to the consolidated financial statements, entitled Customer Choice and Industry Restructuring , included in the 2004 Annual
Reports, for more information.

The following table shows the net (credits) or charges allocated among the parties under the Interconnection Agreement and AEP
System Interim Allowance Agreement during the years ended December 31, 2002, 2003 and 2004:
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2002 2003 2004

(in thousands)

APCo  $127,000 $ 218,000 $ 239,400
CSPCo 267,000 276,800 284,900
&M (113600 ) (118800 ) (141500 )
KPCo 46500 38,400 31,600

OPCo (326900 ) (414400 ) (414400 )

PSO, SWEPCo, TCC, TNC, and AEPSC are parties to a Restated and Amended Operating Agreement originaly dated as of January 1,
1997 (CSW Operating Agreement), which has been approved by the FERC. The CSW Operating Agreement requires the west zone
public utility subsidiaries to maintain adequate annual planning reserve margins and requires the subsidiaries that have capacity in
excess of the required margins to make such capacity available for sale to other AEP west zone public utility subsidiaries as capacity
commitments. Parties are compensated for energy delivered to recipients based upon the deliverers incremental cost plus a portion of
the recipients savings realized by the purchaser that avoids the use of more costly alternatives. Revenues and costs arising from third
party sales are shared based on the amount of energy each west zone public utility subsidiary contributes that is sold to third parties.
Upon the sale of its generation assets, TCC will no longer supply generating capacity under the CSW Operating Agreement.

The following table shows the net (credits) or charges allocated among the parties under the CSW Operating Agreement during the
years ended December 31, 2002, 2003 and 2004:

2002 2003 2004

(in thousands)
PSO $53,700 $ 44,000 $ 55,000

SWEPC (67,800 ) (46600 ) (59800 )

(0]
TCC (15400 ) (29500 ) 1,100
TNC 29,500 32,100 3,700

Power generated by or allocated or provided under the I nterconnection Agreement or CSW Operating Agreement to any public utility
subsidiary is primarily sold to customers (or in the case of the ERCOT area of Texas, REPS) by such public utility subsidiary at rates
approved (other than in the ERCOT area of Texas) by the public utility commission in the jurisdiction of sale. In Ohio and Virginia,
such rates are based on a statutory formula as those jurisdictions transition to the use of market rates for generation. See Regulation
Rates .

Under both the Interconnection Agreement and CSW Operating Agreement, power that is not needed to serve the native load of our
public utility subsidiariesis sold in the wholesale market by AEPSC on behalf of those subsidiaries. See Risk Management and
Trading for adiscussion of the trading and marketing of such power.

AEPs System Integration Agreement, which has been approved by the FERC, provides for the integration and coordination of AEPs
east and west zone operating subsidiaries. Thisincludes joint dispatch of generation within the AEP System and the distribution,
between the two zones, of costs and benefits associated with the transfers of power between the two zones (including salesto third
parties and risk management and trading activities). It is designed to function as an umbrella agreement in addition to the
Interconnection Agreement and the CSW Operating Agreement, each of which controls the distribution of costs and benefits within
each zone.
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Risk Management and Trading

Asagent for AEPs public utility subsidiaries, AEP sells excess power into the market and engages in power and natural gas risk
management and trading activities focused in regions in which AEP traditionally operates. These activities primarily involve the
purchase and sale of electricity (and to alesser extent, natural gas) under physical forward contracts at fixed and variable prices. These
contracts include physical transactions, over-the-counter swaps and exchange-traded futures and options. The mgjority of physica
forward contracts are typically settled by entering into offsetting contracts. These transactions are executed with numerous
counterparties or on exchanges. Counterparties and exchanges may require cash or cash related instruments to be deposited on these
transactions as margin against open positions. As of December 31, 2004, counterparties have posted approximately $98 million in cash,
cash equivalents or letters of credit with AEPSC for the benefit of AEPs public utility subsidiaries (while, as of that date, AEPs public
utility subsidiaries had posted approximately $2 million with counterparties). Since open trading contracts are valued based on
changes in market power prices, exposures change daily.

Fud Supply

The following table shows the sources of power generated by the AEP System:

2002 2003 2004

Cod 78% 80% 83%
Natural Gas 8% 7% 5%
Nuclear 11% % 12%
Hydroel ectric and other 3% 4% 1%

Variationsin the generation of nuclear power are primarily related to refueling and maintenance outages. Variations in the generation of
natural gas power are primarily related to the availability of cheaper alternativesto fulfill certain power requirements and the
deactivation or sale of certain gas-fired plants owned by TCC and TNC. Price increases in one or more fuel sourcesrelative to other
fuels generally result in increased use of other fuels.

Coal and Lignite : AEPs public utility subsidiaries procure coal and lignite under a combination of purchasing arrangements including
long-term contracts, affiliate operations, short-term, and spot agreements with various producers and coal trading firms. The price for
most coal fuels hasincreased resulting in atrend that may continue. Management has responded to increases in the price of coal by
rebalancing the coal used in its generating facilities with products from different coal regions and sources of differing heat rates and
sulfur content. This rebalancing is an ongoing process that is expected to continue. Management believes, but cannot provide
assurances that, AEPs public utility subsidiaries will be able to secure and transport coal and lignite of adequate quality and in
adequate quantities to operate their coal and lignite-fired units. See Investments-Other for a discussion of AEPs coal marketing and
transportation operations.

The following table shows the amount of coal delivered to the AEP System during the past three years and the average delivered price
of spot coal purchased by System companies:

2002 2003 2004
Total coal delivered to AEP operated plants (thousands of tons) 76442 76042 71,778
Average price per ton of spot-purchased coal $27.06 $2891 $3383
The coal supplies at AEP System plants vary from time to time depending on various factors, including customers usage of electric
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power, space limitations, the rate of consumption at particular plants, l1abor issues and weather conditions which may interrupt
deliveries. At December 31, 2004, the Systems coal inventory was approximately 31 days of normal usage. This estimate assumes that
the total supply would be utilized through the operation of plants that use coal most efficiently.

In cases of emergency or shortage, system companies have developed programs to conserve coal supplies at their plants. Such
programs have been filed and reviewed with officials of federal and state agencies and, in some cases, the relevant state regulatory
agency has prescribed actions to be taken under specified circumstances by System companies, subject to the jurisdiction of such

agency.

The FERC has adopted regulations relating, among other things, to the circumstances under which, in the event of fuel emergencies or
shortages, it might order electric utilities to generate and transmit el ectric power to other regions or systems experiencing fuel
shortages, and to ratemaking principles by which such electric utilities would be compensated. In addition, the federal government is
authorized, under prescribed conditions, to reallocate coal and to require the transportation thereof, for the use at power plants or
major fuel-burning installations experiencing fuel shortages.

Natural Gas: T hrough its public utility subsidiaries, AEP consumed over 94 hillion cubic feet of natural gas during 2004 for
generating power. A majority of the natural gas-fired power plants are connected to at least two pipelines, which allows greater access
to competitive supplies and improves reliability. A portfolio of long-term, monthly and seasonal firm purchase and transportation
agreements (that are entered into on a competitive basis and based on market prices) supplies natural gas requirements for each plant.

Nuclear: 1&M and STPNOC have made commitments to meet their current nuclear fuel requirements of the Cook Plant and STP,
respectively. Steps currently are being taken, based upon the planned fuel cycles for the Cook Plant, to review and evaluate & Ms
requirements for the supply of nuclear fuel. 1&M has made and will make purchases of uranium in various forms in the spot, short-term,
and mid-term markets until it decides that deliveries under long-term supply contracts are warranted. TCC and the other STP
participants have entered into contracts with suppliersfor (i) 100% of the uranium concentrate sufficient for the operation of both STP
units through spring 2011 and (ii) 100% of the uranium concentrate needed for STP through spring 2011. See Deactivation and
Disposition of Generation Facilities for more information about TCCsinterest in STP.

For purposes of the storage of high-level radioactive waste in the form of spent nuclear fuel, I& M has completed modificationsto its
spent nuclear fuel storage pool. AEP anticipates that the Cook Plant has storage capacity to permit normal operations through 2012.
STP has on-site storage facilities with the capability to store the spent nuclear fuel generated by the STP units over their licensed lives.

Nuclear Waste and Decommissioning

&M, as the owner of the Cook Plant, and TCC, as a partia owner of STP, have a significant future financial commitment to dispose of

spent nuclear fuel and decommission and decontaminate the plants safely. The ultimate cost of retiring the Cook Plant and STP may be

materialy different from estimates and funding targets as aresult of the;

Type of decommissioning plan selected;

Escalation of various cost elements (including, but not limited to, general inflation);

Further devel opment of regulatory reguirements governing decommissioning;
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Limited availability to date of significant experience in decommissioning such facilities;

Technology available at the time of decommissioning differing significantly from that assumed in studies;

Availability of nuclear waste disposal facilities;

Availability of a Department of Energy facility for permanent storage of spent nuclear fuel; and

Approval of the Cook Plants license extension.

Accordingly, management is unable to provide assurance that the ultimate cost of decommissioning the Cook Plant and STP will not
be significantly different than current projections. See Deactivation and Disposition of Generation Facilities for more information
about TCCsinterest in STP.

See Managements Financial Discussion and Analysis of Results of Operations and Note 7 to the consolidated financial statements,
entitled Commitments and Contingencies , included in the 2004 Annua Reports, for information with respect to nuclear waste and
decommissioning and related litigation.

Low-Level Radioactive Waste : The LLWPA mandates that the responsibility for the disposal of low-level radioactive waste rests
with theindividual states. Low-level radioactive waste consists largely of ordinary refuse and other items that have come in contact
with radioactive materials. Michigan and Texas do not currently have disposal sites for such waste available. AEP cannot predict when
such sites may be available, but South Carolina and Utah operate low-level radioactive waste disposal sites and accept low-level
radioactive waste from Michigan and Texas. AEPs access to the South Carolina facility is currently allowed through the end of fiscal
year 2008. Thereis currently no set date limiting AEPs access to the Utah facility. See Deactivation and Disposition of Generation
Facilities for moreinformation about TCCsinterest in STP.

Deactivation and Digposition of Generation Facilities

Pursuant to ERCOTs approval, AEP deactivated 16 gas-fired power plants (8 TCC plants and 8 TNC plants). Separately, TCC
conducted an auction to sell all of its generation facilities in Texas to establish the market value of the assets and TCCs stranded costs
in accordance with the Texas Act. See Texas Regulatory Assets and Stranded Cost Recovery and Post-Restructuring Wires Charges .
The competitive bidding process began in June 2003 after the PUCT issued arule confirming TCCs ability to establish the value of its
generation assets and amount of stranded costs by selling the generation assets. The PUCT engaged a consultant and designated a
team to monitor the auction and advise TCC on the sale of its generating assets, including requirements of the Texas Act for
establishing stranded costs.

The assets had a generating capacity of 4,497 MW and included the eight deactivated gas-fired generating plants, one coal-fired plant,
TCCsinterest in Oklaunion Power Station, a hydroelectric facility and TCCsinterest in STP. TCC has entered into agreementsto sell its
7.8% share of Oklaunion Power Station and its 25.2% share in STP and sold the remaining generation assets in July 2004. See Notes 6
and 10 to the consolidated financial statements entitled Customer Choice and Industry Restructuring and Acquisitions, Dispositions,
Discontinued Operations, Impairments, Assets Held For Sale and Assets Held and Used , included in the 2004 Annual Reports, for
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more information on the disposition of TCC generation facilities.

Structured Arrangements Involving Capacity, Ener gy, and Ancillary Services

In January 2000, OPCo and NPC, an affiliate of Buckeye, entered into an agreement relating to the construction and operation of a510
MW gas-fired electric generating peaking facility to be owned by NPC. OPCo is entitled to 100% of the power generated by the facility,
and is responsible for the fuel and other costs of the facility through 2005. After 2005, NPC and OPCo will be entitled to 80% and 20%,
respectively, of the power of the facility, and both parties will generally be responsible for the fuel and other costs of the facility.

Certain Power Agreements

AEGCo : Sinceitsformation in 1982, AEGCos business has consisted of the ownership and financing of its 50% interest in Unit 1 of
the Rockport Plant and, since 1989, leasing of its 50% interest in Unit 2 of the Rockport Plant. The operating revenues of AEGCo are
derived from the sale of capacity and energy associated with itsinterest in the Rockport Plant to |&M and KPCo pursuant to unit
power agreements, which have been approved by the FERC.

The &M Power Agreement provides for the sale by AEGCo to 1&M of all the capacity (and the energy associated therewith) available
to AEGCo at the Rockport Plant. Whether or not power is available from AEGCo, 1&M is obligated to pay as ademand charge for the
right to receive such power (and as an energy charge for any associated energy taken by |&M). When added to amounts received by
AEGCo from any other sources, such amounts will be at least sufficient to enable AEGCo to pay al its operating and other expenses,
including arate of return on the common equity of AEGCo as approved by FERC, currently 12.16%. The & M Power Agreement will
continue in effect until the last of the lease terms of Unit 2 of the Rockport Plant has expired (currently December 2022) unless extended
in specified circumstances.

Pursuant to an assignment between 1& M and KPCo, and a unit power agreement between KPCo and AEGCo, AEGCo sells KPCo 30%
of the capacity (and the energy associated therewith) available to AEGCo from both units of the Rockport Plant. KPCo has agreed to
pay to AEGCo the amounts which &M would have paid AEGCo under the terms of the &M Power Agreement for such entitlement.
The KPCo unit power agreement was extended in November 2004 for an additional 18 years and now expiresin December 2022.

AEGCo and AEP have entered into a capital funds agreement pursuant to which, among other things, AEP has unconditionally agreed
to make cash capital contributions, or in certain circumstances subordinated loans, to AEGCo to the extent necessary to enable AEGCo
to (i) maintain such an equity component of capitalization as required by governmental regulatory authorities; (ii) provide its
proportionate share of the funds required to permit commercial operation of the Rockport Plant; (iii) enable AEGCo to perform all of its
obligations, covenants and agreements under, among other things, all loan agreements, leases and related documents to which AEGCo
is or becomes aparty (AEGCo Agreements); and (iv) pay all indebtedness, obligations and liabilities of AEGCo (AEGCo Obligations)
under the AEGCo Agreements, other than indebtedness, obligations or liabilities owing to AEP. The capital funds agreement will
terminate after all AEGCo Obligations have been paid in full.

OVEC: AEP, CSPCo and several unaffiliated utility companies jointly own OVEC. The aggregate equity participation of AEP and
CSPCoin OVEC is44.2%. In April 2004, AEP agreed to sl aportion of its sharesin OVEC (.73% of OVEC) to Louisville Gasand
Electric Company. The saleis expected to closein thefirst quarter of 2005. Following the sale, the aggregate equity participation of
AEP and CSPCo in OVEC will be 43.47%. Until September 1, 2001, OVEC supplied from its generating capacity the power requirements
of auranium enrichment plant near Portsmouth, Ohio owned by the DOE. The sponsoring companies are now entitled to receive and
obligated to pay for all OVEC capacity (approximately 2,200 MW) in proportion to their power participation ratios. The aggregate
power participation ratio of APCo, CSPCo, |&M and OPCo is 42.1%. The proceeds from the sale of power by OVEC are designed to be
sufficient for OVEC to meet its operating expenses and fixed costs and to provide areturn on its equity capital. The Inter-Company
Power Agreement (ICPA), which defines the rights of the owners and sets the power participation ratio of each, will expire by itsterms
on March 12, 2006. An Amended and Restated |CPA has been unanimously approved and executed by the sponsoring companies and
OVEC to extend the term of the ICPA for an additional 20 yearsto March 13, 2026. The aggregate power participation ratio of the AEP
entitiesin the Amended and Restated | CPA is 43.47%. The AEP-affiliated owners of OVEC and the other owners are evaluating the
need for environmental investments related to their ownership interests, which may be material.
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Buckeye: Transmission service agreements between Buckeye, AEP and other transmission owners provide for the transmission and
delivery of power generated by Buckeye at the Cardinal Station. These transmission agreements were made pursuant to the applicable
open access transmission tariffs (OATT) of AEP and others. On October 1, 2004, AEP joined PIM, and the Buckeye transmission
service over the AEP system was transferred under the PIM OATT. Buckeye is entitled under the Cardinal Station

Agreement to receive, and is obligated to pay for, the excess of its maximum one-hour coincident peak demand plus a 15% reserve
margin over the 1,226,500 kilowatts of capacity of the generating units which Buckeye currently ownsin the Cardina Station. Such
demand, which occurred on January 23, 2003, was recorded at 1,409,726 kilowatts.

ELECTRIC TRANSMISSION AND DISTRIBUTION

General

AEPs public utility subsidiaries (other than AEGCo) own and operate transmission and distribution lines and other facilitiesto deliver
electric power. See Item 2Properties for more information regarding the transmission and distribution lines. Most of the transmission
and distribution services are sold, in combination with electric power, to retail customers of AEPs public utility subsidiariesin their
service territories. These sales are made at rates established and approved by the state utility commissions of the states in which they
operate, and in some instances, approved by the FERC. See RegulationRates . The FERC regulates and approves the rates for
wholesale transmission transactions. See RegulationFERC . As discussed below, some transmission services also are separately sold
to non-affiliated companies.

AEPs public utility subsidiaries (other than AEGCo) hold franchises or other rights to provide electric service in various municipalities
and regionsin their service areas. |n some cases, these franchises provide the utility with the exclusive right to provide electric service.
These franchises have varying provisions and expiration dates. In general, the operating companies consider their franchisesto be
adequate for the conduct of their business. For a discussion of competition in the sale of power, see Competition .

AEP Transmission Pool

Transmission Equalization Agreement: APCo, CSPCo, 1&M, KPCo and OPCo operate their transmission linesasasingle
interconnected and coordinated system and are parties to the Transmission Equalization Agreement, dated April 1, 1984, as amended
(TEA), defining how they share the costs and benefits associated with their relative ownership of the extra-high-voltage transmission
system (facilities rated 345 KV and above) and certain facilities operated at lower voltages (138 KV and above). The TEA has been
approved by the FERC. Sharing under the TEA is based upon each companys member-load ratio. The member-load ratio is calculated
monthly by dividing such companys highest monthly peak demand for the last twelve months by the aggregate of the highest monthly
peak demand for the last twelve months for all east zone operating companies. As of December 31, 2004, the member-load ratios were
asfollows:

Peak Demand (MW) Member-L oad Ratio (%)

APCo 6,298 30.7
CSPCo 3623 176
&M 4,051 198
KPCo 1478 72
OPCo 5,059 247

The following table shows the net (credits) or charges allocated among the parties to the TEA during the years ended December 31,
2002, 2003 and 2004:
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2002 2003 2004

(in thousands)
APCo $(13400 ) $0 $(500 )

CSPCo 42200 38,200 37,700
I&M (36100 ) (39800 ) (4080 )
KPCo (5400 ) (5600 ) (6100 )
OPCo 12700 7,200 9,700

Transmission Coordination Agreement: PSO, SWEPCo, TCC, TNC and AEPSC are partiesto the TCA. The TCA has been approved
by the FERC and establishes a coordinating committee, which is charged with the responsibility of overseeing the coordinated
planning of the transmission facilities of the west zone public utility subsidiaries, including the performance of transmission planning
studies, the interaction of such subsidiaries with independent system operators and other regional bodies interested in transmission
planning and compliance with the terms of the OATT filed with the FERC and the rules of the FERC relating to such tariff.

Under the TCA, the west zone public utility subsidiaries have delegated to AEPSC the responsibility of monitoring the reliability of
their transmission systems and administering the AEP OATT on their behalf. The TCA aso provides for the all ocation among the west
zone public utility subsidiaries of revenues collected for transmission and ancillary services provided under the AEP OATT.

The following table shows the net (credits) or charges alocated among the parties to the TCA during the years ended December 31,
2002, 2003 and 2004:

2002 2003 2004

(in thousands)
PSO $4,200 $4,200 $8,100

SWEPC 5,000 5,000 13,800

(0]

TCC (3600 ) (3600 ) (12200 )
TNC (5600 ) (5600 ) (9,700 )

Transmission Servicesfor Non-Affiliates: In addition to providing transmission services in connection with their own power sales,
AEPs public utility subsidiaries and other System companies also provide transmission services for non-affiliated companies. See
Regional Transmission Organizations. Transmission of electric power by AEPs public utility subsidiariesis regulated by the FERC.

Coordination of East and West Zone Transmission: AEPs System Transmission Integration Agreement provides for the integration
and coordination of the planning, operation and maintenance of the transmission facilities of AEPs east and west zone public utility
subsidiaries. The System Transmission Integration Agreement functions as an umbrella agreement in addition to the TEA and the
TCA. The System Transmission Integration Agreement contains two service schedules that govern:

The alocation of transmission costs and revenues and

The allocation of third-party transmission costs and revenues and System dispatch costs.
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The System Transmission I ntegration Agreement contempl ates that additional service schedules may be added as circumstances
warrant.

Regional Transmission Organizations

On April 24, 1996, the FERC issued orders 888 and 889. These orders require each public utility that owns or controls interstate
transmission facilities to file an open access network and point-to-point transmission tariff that offers services comparable to the
utilitys own uses of its transmission system. The orders also require utilities to functionally unbundle their services, by requiring them
to use their own tariffsin making off-system and third-party sales. As part of the orders, the FERC issued a pro-forma tariff that
reflects the Commissions views on the minimum non-price terms and conditions for non-discriminatory transmission service. In
addition, the orders require all transmitting utilities to establish an OA SIS, which electronically posts transmission information such as
available capacity and prices, and require utilities to comply with Standards of Conduct that prohibit utilities system operators from
providing non-public transmission information to the utilitys merchant energy employees. The orders also allow autility to seek
recovery of certain prudently incurred stranded costs that result from unbundled transmission service.

In December 1999, FERC issued Order 2000, which provides for the voluntary formation of RTOs, entities created to operate, plan and
control utility transmission assets. Order 2000 al so prescribes certain characteristics and functions of acceptable RTO proposals.

Asacondition of FERCs approval in 2000 of AEPs merger with CSW, AEP was required to transfer functional control of its
transmission facilitiesto one or more RTOs. In May 2002, AEP announced an agreement with PIM to pursue terms for its east zone
public utility subsidiariesto participate in PIM, a FERC-approved RTO. The AEP East Companies integrated into PIM on October 1,
2004.

SWEPCo and PSO currently intend to transfer functional control of their transmission assets to SPP subject to receipt of appropriate
regulatory approvals. In February 2004, the FERC conditionally approved SPP as an RTO. In October 2004, the FERC issued an order
granting RTO status to SPP subject to certain filings. The Arkansas Public Service Commission and LPSC have required filings related
to SWEPCos transfer of functional control of transmission facilitiesto an RTO. The remaining west zone public utility subsidiaries
(TCC and TNC) are members of ERCOT.

See Note 4 to the consolidated financial statements, entitled Rate Matters , included in the 2004 Annua Reports and Managements
Financial Discussion and Analysis of Results of Operations under the heading entitled RTO Formation for a discussion of public
utility subsidiary participation in RTOs.

Regional Through and Out Rates

In July 2003, the FERC issued an order directing PIM and the M1SO to make compliance filings for their respective OATTsto eliminate
the transaction-based charges for through and out (T& O) transmission service on transactions where the energy is delivered within
the proposed Midwest 1SO and PIM expanded regions (Combined Footprint). The eimination of the T& O rates will reduce the
transmission service revenues collected by the RTOs and thereby reduce the revenues received by transmission owners under the
RTOs revenue distribution protocols.

AEP and severa other utilities in the Combined Footprint filed a proposal for new rates to become effective December 1, 2004. In
November 2004, FERC eliminated the T& O rates and replaced the rates temporarily through March 2006 with a seams elimination cost
adjustment (SECA) fees. AEPs East zone public utility subsidiaries received approximately $1 96 million of T& O rate revenuesfor the
twelve months ended September 30, 2004, the last twelve months prior to joining PIM. The portion of those revenues associated with
transactions for which the T& O rate is being eliminated and replaced by SECA feeswas $171 million. Effective April 2006, all
transmission costs that would otherwise be defrayed by T& O ratesin the Combined Footprint will be subject to recovery from native
load customers of AEPs East zone public utility subsidiaries. At thistime, management is unable to predict whether any resultant
increase in rates applicable to AEPs internal 1oad will be recoverable on atimely basis from state retail customers. Unless new
replacement rates compensate AEP for itslost revenues and any increase in AEPs East zone public utility subsidiaries transmission
expenses from these new rates are fully recovered in retail rates on atimely basis, future results of operations, cash flows and financial
condition will be adversely affected. See Managements Financial Discussion and Analysis of Results of Operations under the heading
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entitted FERC Order on Regional Through and Out Rates for more information.

REGULATION

General

Except for retail generation salesin Ohio, Virginiaand the ERCOT area of Texas, AEPs public utility subsidiaries retail rates and certain
other matters are subject to traditional regulation by the state utility commissions. While still regulated, retail salesin Michigan are
now made at unbundled rates. See Electric Restructuring and Customer Choice Legislation and Rates . AEPs subsidiaries are also
subject to regulation by the FERC under the FPA. [&M and TCC are subject to regulation by the NRC under the Atomic Energy Act of
1954, as amended, with respect to the operation of the Cook Plant and STP, respectively. AEP and certain of its subsidiaries are also
subject to the broad regulatory provisions of PUHCA administered by the SEC.

Rates

Historically, state utility commissions have established electric service rates on a cost-of-service basis, which is designed to allow a
utility an opportunity to recover its cost of providing service and to earn areasonable return on itsinvestment used in providing that
service. A utilitys cost of service generally reflects its operating expenses, including operation and maintenance expense, depreciation
expense and taxes. State utility commissions periodically adjust rates pursuant to areview of (i) a utilitys revenues and expenses
during a defined test period and (ii) such utilityslevel of investment. Absent alegal limitation, such as alaw limiting the frequency of
rate changes or capping rates for a period of time as part of atransition to customer choice of generation suppliers, a state utility
commission can review and change rates on its own initiative. Some states may initiate reviews at the request of a utility, customer,
governmental or other representative of a group of customers. Such parties may, however, agree with one another not to request
reviews of or changes to rates for a specified period of time.

Therates of AEPs public utility subsidiaries are generally based on the cost of providing traditional bundled electric service (i.e.,
generation, transmission and distribution service). In Ohio, Virginiaand the ERCOT area of Texas, rates are transitioning from bundled
cost-based rates for electric service to unbundled cost-based rates for transmission and distribution service on the one hand, and
market pricing for and/or customer choice of generation on the other. In Ohio, the PUCO has approved the rate stabilization plans filed
by OPCo and CSPCo which, among other things, address retail generation service rates through December 31, 2008. In Virginia, APCOs
base rates are capped, subject to certain adjustments, at their mid-1999 levels until December 31, 2010, or sooner if the VSCC finds that
acompetitive market for generation existsin Virginia

Historicaly, the state regulatory frameworks in the service area of the AEP System reflected specified fuel costs as part of bundled (or,
more recently, unbundled) rates or incorporated fuel adjustment clausesin a utilitys rates and tariffs. Fuel adjustment clauses permit
periodic adjustments to fuel cost recovery from customers and therefore provide protection against exposure to fuel cost changes.
While the historical framework remainsin a portion of AEPs service territory, recovery of increased fuel costs through afuel
adjustment clause is no longer provided for in Ohio. Fuel recovery isalso limited in the ERCOT area of Texas, but because AEP sold
MECPL and MEWTU, thereislittle impact on AEP of fuel recovery procedures related to servicein ERCOT.

The following state-by-state analysis summarizes the regulatory environment of each jurisdiction in which AEP operates. Several
public utility subsidiaries operate in more than one jurisdiction.

Indiana: 1&M providesretail electric servicein Indiana at bundled rates approved by the IURC. Whilerates are set on a
cost-of-service basis, utilities may also generally seek to adjust fuel clause rates quarterly. |& Ms base rates were capped through
December 31, 2004. Itsfuel recovery rate was capped through February 29, 2004. On September 22, 2004, the IURC issued an order
extending the interim fuel factor through March 2005, subject to true-up upon resolution of the (previously filed but unexecuted)
corporate separation plan. The status of additional base and fuel clause rate caps, subject to certain conditions, is presently under
discussion with the parties to a proposed settlement agreement relating to AEPS corporate separation issues.

Ohio : CSPCo and OPCo each operates as a functionally separated utility and provides default retail electric service to customers at
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unbundled rates pursuant to the Ohio Act through December 31, 2005. The PUCO approved the rate stabilization plan filed by CSPCo
and OPCo (which, among other things, addresses default retail generation service rates from January 1, 2006 through December 31,
2008). Retail generation rates would be determined consistent with the rate stabilization plan until December 31, 2008. CSPCo and OPCo
are and will continue to provide distribution servicesto retail customers at rates approved by the PUCO. These rates will be frozen
(with certain exceptions) from their levels as of December 31, 2005 through December 31, 2008. Transmission services will continue to
be provided at rates established by the FERC. See Note 6 to the consolidated financial statements, entitled Customer Choice and
Industry Restructuring , included in the 2004 Annua Reports, for more information.

Oklahoma : PSO providesretail electric servicein Oklahoma at bundled rates approved by the OCC. PSOsrates are set on a
cost-of-service basis. Fuel and purchased energy costs above the amount included in base rates are recovered by applying afuel
adjustment factor to retail kilowatt-hour sales. The factor is adjusted quarterly and is based upon forecasted fuel and purchased
energy costs. Over or under collections of fuel costs for prior periods are returned to or recovered from customers when new quarterly
factors are established. See Note 4 to the consolidated financial statements, entitled Rate Matters , included in the 2004 Annual
Reports, for information regarding current rate proceedings.

Texas: The Texas Act requires the legal separation of generation-related assets from transmission and distribution assets. TCC and
TNC currently operate on afunctionally separated basis. In January 2002, TCC and TNC transferred all their retail customersin the
ERCOT areaof Texasto MECPL, MEWTU and AEP Commercial and Industrial REP (an AEP affiliate). TNCsretail SPP customers were
ultimately transferred to Mutual Energy SWEPCo L.P. (an AEP &ffiliate). TCC and TNC provide retail transmission and distribution
service on a cost-of-service basis at rates approved by the PUCT and wholesale transmission service under tariffs approved by the
FERC consistent with PUCT rules. See Note 4 to the consolidated financial statements, entitled Rate Matters , included in the 2004
Annual Reports, for information on current rate proceedings.

In May 2003, the PUCT delayed competition in the SPP area of Texas until at least January 1, 2007. As such, SWEPCos Texas
operations continue to operate and to be regulated as a traditional bundled utility with both base and fuel rates.

Virginia: APCo provides unbundled retail dectric servicein Virginia. APCos unbundled generation, transmission (which reflect FERC
approved transmission rates) and distribution rates as well asits functional separation plan were approved by the VSCC in December
2001

The Virginia Act, which was amended in 2004, capped APCOs base rates at their mid-1999 levels until the end of the transition period
(now December 31, 2010), or sooner if the VSCC finds that a competitive market for generation existsin Virginia. The Virginia Act
permits APCo to seek two changesto its capped rates as follows: one prior to July 1, 2007, and one between July 1, 2007 and December
31, 2010. In addition, as aresult of the 2004 amendments, APCo is entitled to annual rate changes to recover the incremental costsit
incurs on and after July 1, 2004 for transmission and distribution reliability and compliance with state or federal environmental laws or
regulations. The Virginia Act also alows adjustments to fuel rates during the transition period and continues to permit utilities to
recover their actual fuel costs, the fuel component of their purchased power costs and certain capacity charges. APCo recoversits
generation capacity charges through capped base rates.

West Virginia : APCo and Wheeling Power Company provide retail electric service at bundled rates approved by the WVPSC. A plan
to introduce customer choice was approved by the West Virginia Legidature in its 2000 legidlative session. However, implementation
of that plan was placed on hold pending necessary changes to the states tax laws in a subsequent session. Those changes have not
been made. Management currently believes that implementation of the plan isunlikely.

While West Virginiagenerally allows for timely recovery of fuel costs, the most recent rate proceeding for both APCo and WPCo
resulted in the suspension of their operative fuel clause mechanisms (though they continue to recover afixed level of fuel costs
through bundled rates). APCo and Wheeling Power Company are currently unable to change the current level of fuel cost recovery,
though this ability could be reinstated in a future proceeding.

Other Jurisdictions: The public utility subsidiaries of AEP aso provide service at regulated bundled rates in Arkansas, Kentucky,
Louisiana and Tennessee and regulated unbundled ratesin Michigan.
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The following tableillustrates the current rate regulation status of the states in which the public utility subsidiaries of AEP operate:

Jurisdiction
Ohio

Oklahoma
TexasERCOT
Texas SPP
Indiana
Virginia

West Virginia
Louisiana
Kentucky
Arkansas
Michigan

Tennessee

Status of Base Ratesfor

Power Supply

Frozen through 2005 (2)

Not capped or frozen
See footnote 3

Not capped or frozen
Extension of freezeis
pending(4)

Capped until aslate as
12/31/20 (5)

Not capped or frozen
Capped until 6/15/05
Not capped or frozen
Not capped or frozen
Not capped or frozen

Not capped or frozen

Energy Ddlivery
Distribution frozen
through 2008 (2)

Not capped or frozen
Not capped or frozen
Not capped or frozen

Extension of freezeis
pending (4)

Capped until aslate as

12/31/10(5)
Not capped or frozen

Capped until 6/15/05
Not capped or frozen
Not capped or frozen
Not capped or frozen

Not capped or frozen

Fuel Clause Rates(7)

Status
None

Active
Not applicable
Active
Extension of capis
pending (4)
Active
Suspended (6)
Active
Active
Active

Active

Active

System Sales
Profits
Shared with
Ratepayers
Not applicable

Yes
Not applicable
Y es, above
base levels
No

No

Yes, but
suspended
Yes, above
base levels
Yes, above
base levels
Yes, above
base levels

Yes, insome
areas
No

Per centage of
AEP System
Retail
Revenues(1)
32%
13%
8%(3)
4%(3)
11%

%

%

4%

4%

3%

2%

1%

(1) Representsthe percentage of revenues from salesto retail customers from AEP utility companies operating in each state to the

total AEP System revenues from salesto retail customersfor the year ended December 31, 2004.

(2 The PUCO has approved the rate stabilization plan filed by CSPCo and OPCo that begins after the market development period and
extends through December 31, 2008 during which OPCos retail generation rates will increase 7% annually and CSPCos retail
generation rates will increase 3% annually. Distribution rates are frozen, with certain exceptions, through December 31, 2008.

(3) Retail dectric servicein the ERCOT area of Texasis provided to most customers through unaffiliated REPs with TCC and TNC
providing only regulated delivery services. Retail electric service in the SPP area of Texasis provided by SWEPCo and an

affiliated REP.

(4) Capped base rates pursuant to a 1999 settlement with base rate freeze extended pursuant to merger stipulation. The status of
additional base and fuel clause rate caps, subject to certain conditions, is presently under discussion and there is an issue asto
whether the freeze and cap extend through 2007 under an existing corporate separation stipulation agreement . The interim fuel
clauserate cap expiresin April 2005.
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(5 Legidation passed in 2004 capped base rates until December 31, 2010 and expanded the rate change opportunities to one full rate
case (including generation, transmission and distribution) between July 1, 2004 and June 30, 2007 and one additional full rate case
between July 1, 2007 and December 31, 2010. The new law also permits APCo to recover, on atimely basis, incremental costs
incurred on and after July 1, 2004 for transmission and distribution reliability purposes and to comply with state and federal
environmental laws and regulations.

(6) Expanded net energy clause suspended in West Virginia pursuant to a 1999 rate case stipulation, but subject to changein afuture
proceeding.

(7) Includes, where applicable, fuel and fuel portion of purchased power.

FERC

Under the FPA, FERC regulates rates for interstate sales at wholesale, transmission of electric power, accounting and other matters,
including construction and operation of hydroelectric projects. FERC regulations require AEP to provide open access transmission
service at FERC-approved rates. FERC & so regulates unbundled transmission service to retail customers.

Under the FPA, the FERC regulates the sale of power for resale in interstate commerce by (i) approving contracts for wholesale salesto
municipal and cooperative utilities and (ii) granting authority to public utilitiesto sell power at wholesale at market-based rates upon a
showing that the seller lacks the ability to improperly influence market prices. AEP has market-rate authority from FERC, under which
most of its wholesal e marketing activity takes place. In November 2001, the FERC issued an order in connection with itstriennia review
of AEPs market based pricing authority requiring (i) certain actions by AEP in connection with its sales and purchases within its
control areaand (ii) posting of information related to generation facility status on AEPs website. AEP appealed that order, and the
FERC issued an order delaying the effective date of the order. This was done in connection with the FERCs adoption of a new test
called supply management assessment (SMA).

In April 2004, the FERC issued two orders concerning utilities ability to sell wholesale electricity at market-based rates. In the first
order, the FERC adopted two new interim screens for assessing potential generation market power of applicants for wholesale market
based rates, and described additional analyses and mitigation measures that could be presented if an applicant does not pass one of
these interim screens. These two screening tests include a pivotal supplier test which determines if the market load can be fully served
by alternative suppliers and a market share test which compares the amount of surplus generation at the time of the applicants
minimum load. In July 2004, the FERC issued an order on rehearing affirming its conclusionsin the April order and directing AEP and
two unaffiliated utilities to file generation market power analyses within 30 days. In the second order, the FERC initiated a rulemaking
to consider whether the FERCs current methodology for determining whether a public utility should be allowed to sell wholesale
electricity at market-based rates should be modified in any way.

On August 9, 2004, as amended on September 16, 2004 and November 19, 2004, AEP submitted its generation market power screensin
compliance with the FERCs orders. The analysis focused on the three major areas in which AEP serves load and owns generation
resources -- ECAR, SPP and ERCOT, and the first tier control areas for each of those areas.

The pivotal supplier and market share screen analyses that AEP filed demonstrated that AEP does not possess market power in any of
the control areasto which it isdirectly connected (first-tier markets). AEP passed both screening testsin all of itsfirst tier markets. In
its three home control areas, AEP passed the pivotal supplier test. As part of PIM, AEP a so passes the market share screen for the
PIM destination market. AEP also passed the market share screen for ERCOT. AEP did not pass the market share screen as designed
by the FERC for the SPP control area.
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In aDecember 17, 2004 Order, FERC affirmed our conclusions that we passed both market power screen testsin all areas except SPP.
Because AEP did not pass the market share screen in SPP, FERC initiated a proceeding under Section 206 of the FPA in which AEPis
rebuttably presumed to possess market power in SPP. Consequently, our revenues from sales within our control area of the SPP at
market based rates after March 6, 2005 will be collected subject to refund to the extent that prices are ultimately found not to be just
and reasonable. In February 2005 AEP filed with the FERC revisions to its market-based rate tariffs that cap the rates of wholesale
power that AEP delivers within its control area of the SPP. We are unable to predict the timing or impact of any further action by the
FERC.

ELECTRIC RESTRUCTURING AND CUSTOMER CHOICE LEGISLATION

Certain states in AEPS service area have adopted restructuring or customer choice legislation. In general, thislegislation providesfor a
transition from bundled cost-based rate regulated electric service to unbundled cost-based rates for transmission and distribution
service and market pricing for the supply of electricity with customer choice of supplier. At aminimum, thislegidation allows retail
customers to select alternative generation suppliers. Electric restructuring and/or customer choice began on January 1, 2001 in Ohio
and on January 1, 2002 in Michigan, Virginiaand the ERCOT area of Texas. Electric restructuring in the SPP area of Texas has been
delayed by the PUCT until at least 2007. AEPs public utility subsidiaries operate in both the ERCOT and SPP areas of Texas.

Implementation of legidation enacted in West Virginiato alow retail customersto choose their electricity supplier is unlikely. In order
for West Virginias choice plan to become effective, tax legislation must be passed to preserve pre-legidation levels of funding for state
and local governments. Because such legislation has not been passed and because legislation enacted in March 2003 clarified the
jurisdiction of the WVPSC over electric generation facilities, management currently believes that implementation of the plan is unlikely.
In February 2003, Arkansas repealed its restructuring legislation.

See Note 5 to the consolidated financial statements, entitled Effects of Regulation , included in the 2004 Annua Reports, for a
discussion of the effect of restructuring and customer choice legisation on accounting procedures. See Note 6 to the consolidated
financia statements entitled Customer Choice and Industry Restructuring for additional information.

Michigan Customer Choice

Customer choice commenced for 1&Ms Michigan customers on January 1, 2002. Rates for retail electric service for & Ms Michigan
customers were unbundled (though they continue to be regulated) to allow customers the ability to evaluate the cost of generation
service for comparison with other suppliers. At December 31, 2004, none of 1& Ms Michigan customers have elected to change
suppliers and no alternative electric suppliers are registered to compete in 1& Ms Michigan service territory.

Ohio Restructuring

The Ohio Act requires vertically integrated electric utility companies that offer competitive retail electric service in Ohio to separate
their generating functions from their transmission and distribution functions. Following the market development period (which will
terminate no later than December 31, 2005), retail customers will receive distribution and, where applicable, transmission service from
the incumbent utility whose distribution rates will be approved by the PUCO and whose transmission rates will be approved by the
FERC. CSPCo and OPCo filed arate stahilization plan with the PUCO that, among other things, addresses default generation service
rates from January 1, 2006 through December 31, 2008. See RegulationFERC for a discussion of FERC regulation of transmission rates
and RegulationRatesOhio for a discussion of the impact of restructuring on distribution rates. The PUCO approved the rate
stabilization plan filed by CSPCo and OPCo, with certain modifications. The Commission authorized CSPCo and OPCo to remain
functionally separated through the end of that three-year period.

TexasRestructuring

Signed into law in June of 1999, the Texas Act substantially amended the regulatory structure governing electric utilitiesin Texasin
order to allow retail electric competition for al customers. Among other things, the Texas Act:
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gave Texas customers the opportunity to choose their REP beginning January 1, 2002 (delayed until at least 2007 in the SPP
portion of Texas),

required each utility to legally separate into a REP, a power generation company, and a transmission and distribution utility, and

required that REPs provide electricity at generally unregulated rates, except that the prices that may be charged to residential and
small commercial customers by REPs affiliated with a utility within the affiliated utilitys service area are set by the PUCT, at the
PTB, until certain conditionsin the Texas Act are met.

The Texas Act provides each affected utility an opportunity to recover its generation related regulatory assets and stranded costs
resulting from the legal separation of the transmission and distribution utility from the generation facilities and the related introduction
of retail electric competition. Regulatory assets consist of the Texas jurisdictional amount of generation-related regulatory assets and
liabilitiesin the audited financial statements as of December 31, 1998. Stranded costs consist of the positive excess of the net regul ated
book value of generation assets (as of December 31, 2001) over the market value of those assets, taking specified factors into account,
as ultimately determined in a PUCT true-up proceeding.

For adiscussion of (i) regulatory assets and stranded costs subject to recovery by TCC and (ii) rate adjustments made after
implementation of restructuring to allow recovery of certain costs by or with respect to TCC and TNC, see Texas Regulatory Asset and
Stranded Cost Recovery and Post-Restructuring Wires Charges and Note 6 to the consolidated financial statements entitled Customer
Choice and Industry Restructuring.

Virginia Restructuring

In April 2004, the Governor of Virginiasigned legislation that extends the transition period for electricity restructuring, including
capped rates, through December 31, 2010. The legislation provides specified cost recovery opportunities during the capped rate
period, including two optional general base rate changes and an opportunity for timely recovery, through a separate rate mechanism,
of certain incremental environmental and reliability costsincurred on and after July 1, 2004.

Texas Regulatory Assets And Stranded Cost Recovery And Post-Restructuring Wires Char ges

TCC may recover generation-related regul atory assets and plant-related stranded costs. Regulatory assets consist of the Texas
jurisdictional amount of generation-related regulatory assets and liabilitiesin the audited financia statements as of December 31, 1998.
Plant-related stranded costs consist of the positive excess of the net regulated book value of generation assets (as of December 31,
2001) over the market value of those assets, taking specified factors into account. The Texas Act allows alternative methods of
valuation to determine the fair market value of generation assets, including outright sale, full and partial stock valuation and asset
exchanges, and also, for nuclear generation assets, the excess cost over market (ECOM) model. Carrying costs on stranded costs are
also allowed to be recovered beginning January 1, 2002.

TCCstrue-up proceedings will determine the amount and recovery of:
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net stranded generation plant costs and net generation-related regulatory assets less any unrefunded excess earnings (net
stranded generation costs),

atrue-up of actual market prices determined through legislatively-mandated capacity auctions to the projected power costs used
inthe PUCTs ECOM model for 2002 and 2003 (wholesale capacity auction true-up),

excess of price-to-beat revenues over market prices subject to certain conditions and limitations (retail clawback),

final approved deferred fuel balance, and

net carrying costs on the above true-up amounts.

The PUCT adopted arulein 2003 regarding the timing of the true-up proceedings scheduling TCCs filing 60 days after the completion
of the sale of TCCs generation assets. Due to regulatory and contractual delaysin the sale of its generating assets, TCC has not yet
filed itstrue-up request.

TCCs net true-up regulatory assets (liabilities) recorded at December 31, 2004 is set forth in the following table.

TCCsnet true-up regulatory assets (liabilities)

(in millions)
Stranded Generation Plant Costs $897
Net Generation-related Regulatory Asset 249
Unrefunded Excess Earnings (10 )
Net Stranded Generation Costs 1,136
Carrying Costs on Stranded Generation Plant Costs 225
Net Stranded Gener ation Costs Designated for 1361
Securitization
Wholesale Capacity Auction True-up 483
Carrying Costs on Wholesale Capacity Auction True-up 7
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Retail Clawback (61 )
Deferred Over-recovered Fuel Balance (212 )
Net Other Recoverable True-up Amounts 287

Total Recorded Net True-up Regulatory Asset (Liability) — $1,648

For a more complete discussion of recovery of regulatory assets and stranded costsin Texas, see Note 6 to the consolidated financial
statements entitled Customer Choice and Industry Restructuring , included in the 2004 Annual Reports.

The Texas Act further permits utilities to establish a special purpose entity to issue securitization bonds for the recovery of
generation-related regulatory assets and, after the true-up proceeding, the amount of plant-related stranded costs and remaining
generation-related regulatory assets not previously securitized. Securitization bonds allow for regulatory assets and plant-related
stranded costs to be refinanced with recovery of the bond principal and financing costs ensured through a non-bypassable rate
surcharge by the regulated transmission and distribution utility over the life of the securitization bonds. Any plant-related stranded
costs or generation-related regulatory assets not recovered through the sale of securitization bonds may be recovered through a
separate non-bypassable competitive transition charge to transmission and distribution customers.

For a discussion of recovery of regulatory assets and stranded costs in Ohio and Virginia, see Note 6 to the consolidated financial
statements entitled Customer Choice and Industry Restructuring , included in the 2004 Annual Reports.

COMPETITION

The public utility subsidiaries of AEP, like the electric industry generally, face increasing competition in the sale of available power on
awholesale basis, primarily to other public utilities and power marketers. The Energy Policy Act of 1992 was designed, among other
things, to foster competition in the wholesale market by creating a generation market with fewer barriers to entry and mandating that all
generators have equal access to transmission services. As aresult, there are more generators able to participate in this market. The
principal factorsin competing for wholesale sales are price (including fuel costs), availability of capacity and power and reliability of
service.

AEPs public utility subsidiaries a so compete with self-generation and with distributors of other energy sources, such as natural gas,
fuel oil and cod, within their service areas. The primary factorsin such competition are price, reliability of service and the capability of
customersto utilize sources of energy other than electric power. With respect to competing generators and self-generation, the public
utility subsidiaries of AEP believe that they generally maintain a favorable competitive position. With respect to aternative sources of
energy, the public utility subsidiaries of AEP believe that the reliability of their service and the limited ability of customersto substitute
other cost-effective sources for electric power place them in afavorable competitive position, even though their prices may be higher
than the costs of some other sources of energy.

Significant changes in the global economy in recent years have led to increased price competition for industrial customersin the
United States, including those served by the AEP System. Some of these industrial customers have requested price reductions from
their suppliers of electric power. In addition, industrial customers that are downsizing or reorganizing often close afacility based upon
its costs, which may include, among other things, the cost of electric power. The public utility subsidiaries of AEP cooperate with such
customers to meet their business needs through, for example, providing various off-peak or interruptible supply options pursuant to
tariffs filed with the various state commissions. Occasionally, these rates are first negotiated, and then filed with the state
commissions. The public utility subsidiaries believe that they are unlikely to be materially adversely affected by this competition.

SEASONALITY

The sale of electric power is generally a seasona business. In many parts of the country, demand for power peaks during the hot
summer months, with market prices also peaking at that time. In other areas, power demand peaks during the winter. The pattern of this
fluctuation may change due to the nature and location of AEPs facilities and the terms of power sale contracts into which AEP enters.
In addition, AEP has historically sold less power, and consequently earned |less income, when weather conditions are milder.
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Unusually mild weather in the future could diminish AEPs results of operations and may impact its financial condition.

INVESTMENTS
GAS OPERATIONS

During 2004 we sold our interestsin Louisiana Intrastate Gas and Jefferson Idland Storage & Hub. In January 2005, we sold a 98%
controlling interest in HPL and related assets. We currently retain a 2% ownership interest in HPL and will provide certain transitional
services to the buyer. See Notes 10 and 19 to the consolidated financial statements entitled Acquisitions, Dispositions, Discontinued
Operations, Impairments, Assets Held for Sale and Assets Held and Used and Subsequent Events (unaudited) , respectively, included
in the 2004 Annual Reports for more information. Before these sales, our gas marketing operations had been significantly curtailed. As
aresult of these sales, management anticipates that our gas marketing operations will be limited to managing our obligations with
respect to the gas transactions entered into before to these sales.

UK OPERATIONS

Through subsidiaries, AEP operated and owned 4,000 MW of power generation facilitiesin the UK. These assets and related
commodities contracts were sold to Scottish and Southern Energy plc in the third quarter of 2004. AEP also sold its 50 percent interest
in South Coast Power Limited to co-owner Scottish Power Generation Limited in the third quarter of 2004. See Note 10 to the
consolidated financial statements entitled Acquisitions, Dispositions, Discontinued Operations, Impairments, Assets Held for Sale
and Assets Held and Used, included in the 2004 Annual Reports.

OTHER

General

Through certain subsidiaries, AEP conducts business operations other than those included in other segments in which it uses and
manages a portfolio of energy-related assets. Consistent with its business strategy, AEP intends to dispose of some of these non-core
assets. The assets currently used and managed include:

791 MW of domestic and 605 MW of international power generation facilities (of which its ownership is approximately 551 MW

and 302 MW, respectively);

Undevel oped and formerly operated coal properties and related facilities; and

Barge, rail and other fuel transportation related assets.

These operations include the following activities:
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Entering into long-term transactions to buy or sell capacity, energy, and ancillary services of electric generating facilities at
various locationsin North America.

Holding various properties, coa reserves and royalty interests and reclaiming formerly operated mining properties in Colorado,
Indiana, Kentucky, Louisiana, Ohio, Texas, Utah and West Virginia; and

Through MEMCO Barge Line Inc., transporting coal and dry bulk commodities, primarily on the Ohio, Illinois, and Lower
Mississippi riversfor AEP, as well as unaffiliated customers. Through certain subsidiaries, AEP owns or leases 7,065 railcars,
2,230 barges, 53 towboats and a coal handling terminal with 20 million tons of annual capacity.

AEP has in the past three years written down the value of certain of these investments. See Managements Financial Discussion and
Analysis of Results of Operations and Note 10 to the consolidated financial statements entitled Acquisitions, Dispositions,
Discontinued Operations, Impairments, Assets Held for Sale and Assets Held and Used, included in the 2004 Annual Reports.

Dow Chemical Cogeneration Facility

Pursuant to an agreement with Dow, AEP constructed a 900 MW cogeneration facility at Dows chemical facility in Plaquemine,
Louisianathat achieved commercial operation status on March 18, 2004. AEPs subsidiary, OPCo, has been taking 100% of the facilitys
capacity and energy over Dows regquirements and contracted to sell the power from this facility for twenty yearsto Tractebel. The
power supply contract with Tractebel isin dispute and the power from this plant is currently sold on the market. See Notes 7 and 10 to
the consolidated financial statements, entitled Commitments and Contingencies and Acquisitions, Dispositions, Discontinued
Operations, Impairments, Assets Held for Sale and Assets Held and Used , respectively, included in the 2004 Annual Reports, for more
information.

ITEM 2 PROPERTIES

GENERATIONFACILITIES

GENERAL

At December 31, 2004, the AEP System owned (or leased where indicated) generating plants with net power capabilities (east zone
public utility subsidiaries-winter rating; west zone public utility subsidiaries-summer rating) shown in the following table:

Stations Coa Natural Hydro Nuclear Lignite Oil Total
Company MW Gas MW MW
MW MW MW M
w
AEGCo 1@ 1,300 1,300
APCo 16 (b) 5073 798 5871
CSPCo 5(¢ 2,595 2,595
&M 9@ 2295 1 2,143 4,449
KPCo 1 1,060 1,060

soores o lllbiumias D 2005, EDGAR Online, Inc.




OPCo 8 (b)(f) 8472 48 8,520

PO 8 (0) 1,018 3139 25 4182
SWEPCo 9 1,848 1,797 842 4,487
TCC 2 (©)(d)(Q) 54 630 684
TNC 11 (c) 377 999 (h) 10 133
Totds: 65 24,002 5935 87 2773 842 35 34534

(@ Unit 1 of the Rockport Plant is owned one-half by AEGCo and one-half by 1&M. Unit 2 of the Rockport Plant is leased one-half by
AEGCo and one-half by 1&M. The leases terminate in 2022 unless extended.

(b) Unit 3 of the John E. Amos Plant is owned one-third by APCo and two-thirds by OPCo.

(¢) PSO, TCC and TNC, aong with two unaffiliated companies, jointly own the Oklaunion power station. Their respective ownership
interests are reflected in thistable.

(d) Reflects TCCsinterestin STP.

(e) CSPCo owns generating unitsin common with CG& E and DP&.L. Its ownership interest of 1,330 MW isreflected in thistable.

(f) The scrubber facilities at the Generd James M. Gavin Plant are leased. OPCo may terminate the lease as early as 2010.

() Seelteml1 Utility Operations Electric Generation Deactivation and Disposition of Generation Facilities for a discussion of

TCCs planned disposition of all its generation facilities.

(h) TNCsgasfired generation is deactivated.

In addition to the generating facilities described above, AEP has ownership interests in other electrical generating facilities, both
foreign and domestic. Information concerning these facilities at December 31, 2004 islisted below.
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Fue Location Capacity Ownership Status

Facility Total MW Interest

Desert Sky Wind  Wind Texas 161 100% Exempt Wholesdle

Farm Generator(1)

Sweeney Naturd  Texas 480 50% Qualifying Facility(2)
gas

Trent Wind Farm  Wind Texas 150 100% Exempt Wholesale

Generator(1)

Total U.S. 791

Bgio Natura ~ Mexico 605 50% Foreign Utility Company(1)
gas

Total 1,3%

(1) Asdefined under PUHCA

(2) Asdefined under the Public Utility Regulatory Policies Act of 1978

See Note 10 to the consolidated financial statements entitled Acquisitions, Dispositions, Discontinued Operations, |mpairments,
Assets Held for Sale and Assets Held and Used, included in the 2004 Annual Reports, for a discussion of AEPs planned use and/or
disposition of independent power producer and foreign generation assets.

COOK NUCLEAR PLANT AND STP

The following table provides operating information relating to the Cook Plant and STP.

Cook Plant STP (a)

Unit 1 Unit 2 Unit 1 Unit 2
Year Placed in Operation 1975 1978 1988 1989
Year of Expiration of NRC License (b) 2014 2017 2027 2028
Nominal Net Electrical Ratingin 1,036,000 1,107,000 1,250,600 1,250,600
Kilowatts
Net Capacity Factors(e)
2004 97.0% 81.6% 100.8% 93.7%
2003 (c) 73.5% 74.5% 62.0% 81.2%
2002 86.6% 80.5% 99.2% 75.0%
2001 (d) 87.3% 83.4% 94.4% 87.1%

(8 Reflectstotal plant. TCC has an ownership interest in STP of approximately 25.2%. TCC has entered into an agreement to sell this
interest and the sale is expected to be completed in 2005.
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(b) AEP hasfiled to extend the licenses at the Cook Plant.

(¢) The capacity factors for both units of the Cook Plant were reduced in 2003 due to an unplanned maintenance outage to implement
upgradesto the traveling water screens system following an alewife fish intrusion. The capacity factors for the STP units were
reduced due to an unplanned outage for BMI repairs on Unit 1 and an unplanned outage for turbine repairs on Unit 2.

(d) The capacity factor for both units of the Cook Plant was significantly reduced in 2001 due to an unplanned dual maintenance
outage in September 2001 to implement design changes that improved the performance of the essential service water system.

(6) Cook Plant 2004 Net Capacity Factor values reflect Nominal Net Electrical Rating in Kilowatts of 1,036,000 (Unit 1) and 1,107,000
(Unit 2). However, Cook Plant 2003 and earlier Net Capacity Factor values reflect previous Nominal Net Electrical Rating in
Kilowatts of 1,020,000 (Unit 1) and 1,090,000 (Unit 2).

Costs associated with the operation (excluding fuel), maintenance and retirement of nuclear plants continue to be more significant and
less predictable than costs associated with other sources of generation, in large part due to changing regulatory requirements and
safety standards, availability of nuclear waste disposal facilities and experience gained in the operation of nuclear facilities. 1&M and
TCC may aso incur costs and experience reduced output at Cook Plant and STP, respectively, because of the design criteria prevailing
at the time of construction and the age of the plants systems and equipment. Nuclear industry-wide and Cook Plant and STP initiatives
have contributed to slowing the growth of operating and maintenance costs at these plants. However, the ability of I&M and TCC to
obtain adequate and timely recovery of costs associated with the Cook Plant and STP, respectively, including replacement power, any
unamortized investment at the end of the useful life of the Cook Plant and STP (whether scheduled or premature), the carrying costs of
that investment and retirement costs, is not assured. See Item 1 Utility Operations Electric Generation Planned Deactivation and
Planned Disposition of Generation Facilities for adiscussion of TCCs planned disposition of itsinterest in STP.

TRANSMISS ON AND DISTRIBUTION FACILITIES

The following table sets forth the total overhead circuit miles of transmission and distribution lines of the AEP System and its
operating companies and that portion of the total representing 765 kV lines:

Total Overhead Circuit Miles of
Circuit Milesof

765kV Lines
Transmission and

Distribution Lines

AEP System 216,306 (b) 2,026
@

APCo 51,147 644
CSPCo (a) 14,030

&M 21,980 615
Kingsport 1,343

Power

Company

KPCo 10,780 258
OPCo 30,627 509
PSO 21,100
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SWEPCo 20,455
TCC 20571

TNC 13578
Wheeling 1,696
Power

Company

(@ Includes 766 miles of 345kV jointly owned lines.

(b) Includes 73 miles of transmission lines not identified with an operating company.

TITLES

The AEP Systems generating facilities are generally located on lands owned in fee simple. The greater portion of the transmission and
distribution lines of the System has been constructed over lands of private owners pursuant to easements or along public highways
and streets pursuant to appropriate statutory authority. The rights of AEPs public utility subsidiariesin the realty on which their
facilities are located are considered adequate for use in the conduct of their business. Minor defects and irregularities customarily
found in title to properties of like size and character may exist, but such defects and irregularities do not materially impair the use of the
properties affected thereby. AEPs public utility subsidiaries generally have the right of eminent domain which permits them, if
necessary, to acquire, perfect or secure titles to or easements on privately held lands used or to be used in their utility operations.
Recent legidlation in Ohio and Virginia has restricted the right of eminent domain previously granted for power generation purposes.

Substantialy all the fixed physical properties and franchises of TNC, APCo, PSO, and SWEPCo, except for limited exceptions, are
subject to the lien of the mortgage and deed of trust securing the first mortgage bonds of each such company.

SYSTEM TRANSMISS ON LINESAND FACILITY STING

Lawsin the states of Arkansas, Indiana, Kentucky, Louisiana, Michigan, Ohio, Texas, Tennessee, Virginia, and West Virginiarequire
prior approval of sites of generating facilities and/or routes of high-voltage transmission lines. We have experienced delays and
additional costsin constructing facilities as a result of proceedings conducted pursuant to such statutes, and in proceedings in which
our operating companies have sought to acquire rights-of-way through condemnation. These proceedings may result in additional
delays and costsin future years.

CONSTRUCTION PROGRAM

GENERAL

The AEP System, with input from its state utility commissions, continuously assesses the adequacy of its generation, transmission,
distribution and other facilitiesto plan and provide for the reliable supply of electric power and energy to its customers. In this
assessment process, assumptions are continually being reviewed as new information becomes available, and assessments and plans
are modified, as appropriate. Thus, System reinforcement plans are subject to change, particularly with the restructuring of the electric
utility industry. AEP forecasts $2.7 billion of construction expenditures for 2005. Estimated construction expenditures are subject to
periodic review and modification and may vary based on the ongoing effects of regulatory constraints, environmental regulations,
business opportunities, market volatility, economic trends, and the ability to access capital.
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PROPOSED TRANSMISSION FACILITIES

APCao is proceeding with its plan to build the Jacksons Ferry-Wyoming 765 ,000-volt transmission line. The WV PSC and the VSCC
have issued certificates authorizing construction and operation of the line. On December 31, 2002, the U.S. Forest Service issued afinal
environmental impact statement and record of decision to allow the use of federal landsin the Jefferson National Forest for
construction of a portion of the line. On May 11, 2004, the decision of the Forest Service was challenged by the Sierra Club in the
United States District Court for the Western Didtrict of Virginia. APCo has intervened in that litigation . Construction of thelineis
underway and the project is scheduled to be completed by June 2006.

PROPOSED GENERATION FACILITY

In conjunction with an environmental impact study issued in August 2004, in the third quarter of 2004 we announced plansto
construct a synthetic-gas-fired plant or plantsof approximately1,000 MW of capacity in the next five to six years utilizing integrated
gasification combined cycle (IGCC) technology. We estimate that this new plant or plantswill costin the range of $1.7 billion. We have
not determined alocation for the plantor plants, but it or they will bein one of our eastern states, because of ready accessto coa. We
are currently performing site analysis and evaluation and at the same time working with state regulators and legislators to establish a
framework for expedient recovery of this significant investment in new clean coal technology before final site selection. We havefiled
with PIM for transmission analysis of sitesin Ohio, West Virginiaand Kentucky.

Our significant planned environmental investmentsin emission control installations at existing coal-fired plants and our commitment to
IGCC technology reinforce our belief that coal will be alower-emission domestic energy source of the future and further signals our
commitment to investing in clean, environmentally safe technology. For additional information regarding anticipated environmental
expenditures, see Managements Financial Discussion and Analysis of Results of Operations under the heading entitled The Current
Air Quality Regulatory Framework .

CONSTRUCTION EXPENDITURES

The following table shows construction expenditures (including environmental expenditures) during 2002, 2003 and 2004 and current
estimates of 2005 construction expenditures, in each case including AFUDC, but excluding assets acquired under leases.

2002 2003 2004 2005
Actual Actual Edimate
Actual

(in thousands)
AEPSystem (8)  $1,709,800 $1,358,400 $1,693,200 $2,732,400

AEGCo 5,300 22,200 15,800 19,900

APCo 276,500 288,800 452,200 696,700
CSPCo 136,800 136,300 149,800 193,900
&M 159,400 184,600 176,800 322,800
KPCo 178,700 81,700 38,500 56,100

OPCo 354,800 249,700 345,500 765,600
PSO 89,400 86,800 82,300 126,200
SWEPCo 111,800 121,100 103,100 200,900
TCC 151,600 141,800 121,300 208,500
TNC 43,600 46,700 36,400 73,900
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(@ Includes expenditures of other subsidiaries not shown. Amounts in 2002 and 2003 include construction expenditures related
to entities classified in 2004 as discontinued operations. These amounts were $186,500,000 and $24,900,000, respectively. The
figures reflect construction expenditures, not investments in subsidiary companies.

The System construction program is reviewed continuously and is revised from time to time in response to changes in estimates of
customer demand, business and economic conditions, the cost and availability of capital, environmental requirements and other
factors. Changes in construction schedules and costs, and in estimates and projections of needs for additional facilities, aswell as
variations from currently anticipated levels of net earnings, Federal income and other taxes, and other factors affecting cash
requirements, may increase or decrease the estimated capital requirements for the Systems construction program.

See Note 7 to the consolidated financial statements entitled Commitments and Contingencies, incorporated by referencein Item 8, for
further information with respect to the construction plans of AEP and its operating subsidiaries for the next year.

POTENTIAL UNINSURED L OSSES

Some potential losses or liabilities may not be insurable or the amount of insurance carried may not be sufficient to meet potential
losses and liahilities, including liabilities relating to damage to the Cook Plant or STP and costs of replacement power in the event of a
nuclear incident at the Cook Plant or STP. Unless allowed to be recovered through rates, future losses or liabilities which are not
completely insured could have amaterial adverse effect on results of operations and the financial condition of AEP, I&M, TCC and
other AEP System companies. See Note 7 to the consolidated financial statements entitled Commitments and Contingencies,
incorporated by reference in Item 8, for information with respect to nuclear incident liability insurance.

ITEM 3. LEGAL PROCEEDINGS

For a discussion of material legal proceedings, see Note 7 to the consolidated financial statements, entitled Commitments and
Contingencies , incorporated by referencein Item 8.

ITEM 4. SUBMISSON OF MATTERSTO AVOTE
OF SECURITY HOLDERS

AEP, APCo, |&M, OPCo, SWEPCo and TCC. None.

AEGCo, CSPCo, KPCo, PSO and TNC. Omitted pursuant to Instruction I(2)(c).

EXECUTIVE OFFICERSOF THE REGISTRANTS

AEP. Thefollowing persons are, or may be deemed, executive officers of AEP. Their ages are given as of March 1, 2005.

Name Ag Office (a)

e
Michadl G. Morris 58 Chairman of the Board, President and Chief Executive Officer of AEP and of AEPSC
Coulter R. Boylelll 56 Senior Vice President of AEP and Senior Vice President-Commercial Operations of AEPSC
Carl L. English 58 President-Utility Group of AEP and of AEPSC
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Thomas M. Hagan 60 Executive Vice President-AEP Utilities-West of AEPSC

John B. Keane 58 Senior Vice President, General Counseal and Secretary of AEP and of AEPSC

Holly K. Koeppel 46 Executive Vice President-AEP Utilities-East of AEPSC

Rabert P. Powers 51 Executive Vice President of AEP and Executive Vice President-Generation of AEPSC
Susan Tomasky 51 Executive Vice President and Chief Financial Officer of AEP and of AEPSC

(@ Beforejoining AEPSC in his current position in January 2004, Mr. Morris was Chairman of the Board, President and Chief
Executive Officer of Northeast Utilities (1997-2003). Messrs. Boyle and Powers and Ms. Tomasky have been employed by AEPSC
or System companies in various capacities (AEP, as such, has no employees) for the past five years. Before joining AEPSC in June
2000 as Senior Vice President-Governmental Affairs, Mr. Hagan was Senior Vice President-Externa Affairs of CSW (1996-2000).
Beforejoining AEPSC in July 2000 as Vice President-New Ventures, Ms. Koeppel was Regiona Vice President of Asia-Pacific
Operations for Consolidated Natural Gas International (1996-2000). Messrs. Hagan and Powers, Ms. Koeppel and Ms. Tomasky
became executive officers of AEP effective with their promotions to Executive Vice President on September 9, 2002, October 24,
2001, November 18, 2002 and January 26, 2000, respectively. Asaresult of AEPs redignment of its executive management teamin
July 2004, Messrs. Boyle and Keane became executive officers of AEP. Before joining AEPSC in his current position in July 2004,
Mr. Keane was President of Bainbridge Crossing Advisors. Prior to that, he was Vice President-Administration for Northeast
Utilities (1998-2002). Mr. English joined AEP as President-Utility Group and became an executive officer of AEP on August 1, 2004.
Beforejoining AEPSC in his current position in August 2004, Mr. English was President and Chief Executive Officer of Consumers
Energy gas division (1999-2004). All of the above officers are appointed annually for a one-year term by the board of directors of
AEP, the board of directors of AEPSC, or both, as the case may be.

APCo, |& M, OPCo, SWEPCo and TCC. The names of the executive officers of APCo, 1&M, OPCo, SWEPCo and TCC, the positions
they hold with these companies, their ages as of March 1, 2005, and a brief account of their business experience during the past five
years appear below. The directors and executive officers of APCo, 1&M, OPCo, SWEPCo and TCC are elected annually to serve a
one-year term.

Name Ag Position Period
e
Michad G. Morris 58 Chairman of the Board, President, Chief Executive Officer and Director of AEP 2004-Present
@(b)
Chairman of the Board, Chief Executive Officer and Director of AEPSC, APCo, |&M, 2004-Present
OPCo, SWEPCoand TCC
Chairman of the Board, President and Chief Executive Officer of Northeast Utilities 1997-2003
Coulter R. Boyle 56 Senior Vice President of AEP and Senior Vice President- Commercial Operations and 2004-Present
1"l Director of AEPSC
Vice President of APCo, [&M, OPCo, SWEPCo and TCC 2004-Present
Senior Vice President of AEPSC 2003-2004
Vice President of AEPSC 1999-2003
Carl L.English(c) 58 President-Utility Group of AEP and President-Utility Group and Director of AEPSC 2004-Present
Director and Vice President of APCo, &M, OPCo, SWEPCo and TCC 2004-Present
President and Chief Executive Officer of Consumers Energy gas division 1999-2004
Thomas M. Hagan 60 Executive Vice President-AEP Utilities-West and Director of AEPSC 2004-Present
(d
Vice Chairman of the Board, Vice President and Director of TCC and SWEPCo 2004-Present
Vice President and Director of APCo, 1&M and OPCo 2002-2004

Executive Vice President of AEP 2004

Executive Vice President-Shared Services of AEPSC 2002-2004
Senior Vice President-Governmental Affairs of AEPSC 2000-2002
Senior Vice President-External Affairs of CSW 1996-2000
JohnB. Keane(a) 58 Senior Vice President, General Counsel and Secretary of AEP and of AEPSC 2004-Present
President of Bainbridge Crossing Advisors 2003-2004
Vice President-Administration-Northeast Utilities 1998-2002
Holly K. Koeppel 46 Executive Vice President-AEP Utilities-East and Director of AEPSC 2004-Present
©
Vice Chairman of the Board, Vice President and Director of APCo, &M and OPCo 2004-Present
Executive Vice President of AEP 2004
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Robert P. Powers
@

Susan Tomasky
@

(8 Messrs. Keane, Morris and Powers and Ms. Tomasky are directors of AEGCo, CSPCo, KPCo, PSO and TNC.

51

51

Executive Vice President-Commercia Operations of AEPSC

Vice President-New Ventures

Regional Vice President of Asia-Pacific Operations for Consolidated Natural Gas
International

Executive Vice President of AEP

Director-AEPSC

Executive Vice President-Generation of AEPSC

Director and Vice President of APCo, OPCo, SWEPCo and TCC

Director of I&M

Vice President of I&M

Executive Vice President-Nuclear Generation and Technical Services of AEPSC
Senior Vice President-Nuclear Operations of AEPSC

Senior Vice President-Nuclear Generation and Director of AEPSC

Executive Vice President and Chief Financial Officer of AEP and of AEPSC

Chief Financia Officer of AEP

Director of AEPSC

Vice President and Director of APCo, 1&M, OPCo, SWEPCo and TCC

Executive Vice President-Palicy, Finance and Strategic Planning of AEPSC
Executive Vice President-Legal, Policy and Corporate Communications of AEPSC
Senior Vice President and General Counsel of AEPSC

(b) Mr. Morrisisadirector of Cincinnati Bell, Inc. and The Hartford Financia Services Group, Inc.

(c) Mr. Englishisadirector of CSPCo, KPCo, PSO and TNC.

(d) Mr. Hagan isadirector of AEGCo, PSO and TNC.

(e) Ms. Koeppd isadirector of CSPCo and KPCo.

2002-2004
2000-2002
1996-2000

2004-Present

2001-Present
2003-2004
2001-Present
2001-Present
1998-Present
2001-2003
2000-2001
1998-2000
2004-Present

2001-2004
1998-Present
2000-Present

2001-2004

2000-2001

1998-2001

Period

APCo:
Name Ag Position
e

DanaE. 53 President and Chief Operating Officer of APCo and Kingsport Power Company
Waldo

President and Chief Executive Officer of West Virginia Roundtable

Vice Presdent of APCo

|&M:
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MarshaP. 54 Presdent and Chief Operating Officer of &M 2004-Pr esent
Ryan

Senior Vice President-Customer Operations of AEPSC 2000-2004
State President-Ohio 1996-2000
Vice Presdent of APCo, 1&M, SWEPCoand TCC 2000-2004
Vice Presdent of CSPCo and OPCo 1996-2004
OPCao:
Kevin E. 42 President and Chief Operating Officer of CSPCo, OPCo and WPCo 2004-Pr esent
Walker
Vice President of Consolidated Edison (New York) 2001-2004
Vice President of Public Service of New Hampshire 2000-2001
SWEPCao:
NicholasK. 44 President and Chief Operating Officer of SWEPCo 2004-Pr esent
Akins
Vice President of AEPSC 2000-2004
Director of CSW 1999-2000
TCC:
CharlesR. 45 President and Chief Operating Officer of TCC 2004-Pr esent
Patton
Vice President of Governmental and Environmental Affairs-Texas 2002-2004
Vice Presdent of State Gover nmental Affairsof AEPSC 2000-2002
Director of Government Affairs 1999-2000
PART Il

ITEM 5 MARKET FOR REGISTRANTSCOMMON EQUITY ,
RELATED STOCKHOLDER MATTERS

AND ISSUER PURCHASESOF EQUITY SECURITIES

AEP. The information required by thisitem isincorporated herein by reference to the material under Common Stock and Dividend
Information in the 2004 Annua Report.

AEGCo, APCo, CSPCo, |& M, KPCo, OPCo, PSO, SWEPCo, TCC and TNC. The common stock of these companies is held solely by
AEP. The amounts of cash dividends on common stock paid by these companiesto AEP during 2004 and 2003 are incorporated by
reference to the material under Statement of Retained Earnings in the 2004 Annual Reports.

ITEM 6. SELECTED FINANCIAL DATA
AEGCo, CSPCo, KPCo, PSO and TNC. Omitted pursuant to Instruction 1(2)(a).

AEP, APCo, 1&M, OPCo, SWEPCoand TCC . The information required by thisitem isincorporated herein by reference to the material
under Selected Consolidated Financial Data in the 2004 Annua Reports.

ITEM 7. MANAGEMENTSDISCUSS ON AND ANALYSS

OF FINANCIAL CONDITION
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AND RESULTSOF OPERATION

AEGCo, CSPCo, KPCo, PSO and TNC . Omitted pursuant to Instruction 1(2)(a). Managements narrative analysis of the results of
operations and other information required by Instruction 1(2)(a) is incorporated herein by reference to the material under Managements
Financial Discussion and Analysis in the 2004 Annua Reports.

AEP, APCo, 1&M, OPCo, SWEPCoand TCC . The information required by thisitem isincorporated herein by reference to the material
under Managements Financial Discussion and Analysis in the 2004 Annual Reports.
ITEM 7A. QUANTITATIVE AND QUALITATIVE
DISCLOSURESABOUT MARKET RIK

AEGCo, AEP, APCo, CSPCo, 1&M, KPCo, OPCo, PSO, SWEPCo, TCC and TNC . The information required by thisitemis
incorporated herein by reference to the material under Managements Financial Discussion and Analysis in the 2004 Annua Reports.

ITEM 8 FINANCIAL STATEMENTS

AND SUPPLEMENTARY DATA

AEGCo, AEP, APCo, CSPCo, 1&M, KPCo, OPCo, PSO, SWEPCo, TCC and TNC. The information required by thisitemis
incorporated herein by reference to the financial statements and financial statement schedules described under Item 15 herein.

ITEM 9. CHANGESIN AND DISAGREEMENTSWITH

ACCOUNTANTSON ACCOUNTING AND FINANCIAL DISCLOSURE

AEGCo, AEP, APCo, CSPCo, |&M, KPCo, OPCo, PSO, SWEPCo, TCC and TNC. None.

ITEM 9A. CONTROLSAND PROCEDURES

During 2004, management, including the principal executive officer and principal financid officer of AEP, AEGCo, APCo, CSPCo, I&M,
KPCo, OPCo, PSO, SWEPCo TCC and TNC (collectively, the Registrants), evaluated the Registrants disclosure controls and
procedures relating to the recording, processing, summarization and reporting of information in the Registrants periodic reports filed
with the SEC. These disclosure controls and procedures have been designed to ensure that (a) material information relating to the
Registrants is made known to the Registrants management, including these officers, by other employees of the Registrants and (b) this
information is recorded, processed, summarized, evaluated and reported, as applicable, within the time periods specified in the SECs
rules and forms. The Registrants disclosure controls and procedures can only provide reasonable, not absolute, assurance that the
above objectives have been met.

As of December 31, 2004, these officers concluded that the disclosure controls and procedures in place are effective and provide
reasonabl e assurance that the disclosure controls and procedures accomplished their objectives. The Registrants continually strive to
improve their disclosure controls and procedures to enhance the quality of their financial reporting and to maintain dynamic systems
that change as events warrant.

AEPs East zone public utility subsidiaries integrated into PIM on October 1, 2004. In connection with thisintegration, AEP and these
subsidiaries implemented or modified a number of business processes and controls to facilitate participation in, and resultant
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settlement within, the PIM market. Apart from this, there have been no significant changesin AEPs internal controls over financial
reporting (as such term is defined in Rule 13a-15(e) and 15d-15(€) under the Exchange Act) during the fourth quarter of 2004 that have
materialy affected, or are reasonably likely to materially affect, AEPs internal controls over financial reporting.

Additional information required by thisitem of AEP, as an accelerated filer, isincorporated by reference to Managements Report on
Internal Controls over Financial Reporting, included in the 2004 Annual Reports.

ITEM 9B. OTHER INFORMATION

AEPs East zone public utility subsidiaries integrated into PIM on October 1, 2004 pursuant to various agreements filed herewith as
exhibits. Asaresult, PIM has assumed functional control of the transmission grid of AEPs East zone public utility subsidiaries.

The Human Resources Committee of AEPs Board of Directors (the Committee) has approved the performance metrics that will be used
to determine the amount of the awards under AEPs Senior Officer Incentive Plan (the SOIP) for 2005 for AEPs executive officers. The
performance metrics are based on safety performance, workforce development, strategic planning, and environmental stewardship. The
overal funding level for all of AEP'sincentive plans, including the SOIP, will be based on the extent to which AEPs earnings per share
improves over the prior year and meets or exceeds the 2005 budget approved by AEPs Board of Directors. However, this overall
funding level may be reduced at the discretion of the CEO or adjusted, either positively or negatively, at the discretion of the
Committee.

The Committee also set the 2005 annual incentive award targets, expressed as a percentage of salary, under the SOIP for AEPs
executive officers. Payouts of annual incentive awards are dependent on the level of achievement of the corporate financial and
operational goals approved by the Committee and discussed above. Target annual incentive awards were set at 100 percent of salary
for the CEO, 65 percent of salary for the CFO, and either 50 or 60 percent of salary for the remaining executive officers of AEP.

Individual awards recommendations for executive officers, other than for Mr. Morris, are determined on a discretionary basis by Mr.
Morris and are subject to the approval of the Committee. The individual award recommendation for Mr. Morrisis determined on a
discretionary basis by the Committee and is subject to the approval of the independent members of AEPs Board of Directors.

On January 25, 2005, the independent members of the AEP Board of Directors set the 2005 annual base salary for Michad G. Morrisat
$1,150,000. On January 25, 2005, the Committee set the 2005 annual base salaries for Susan Tomasky at $500,000; Thomas M. Hagan at
$440,000; Holly K. Koeppel at $440,000; and Robert P. Powers at $450,000. Each of these individuasis an AEP named executive officer
for 2004. For further information regarding executive compensation, see Item 11. Executive Compensation herein.

PART Il

ITEM 10. DIRECTORSAND EXECUTIVE OFFICERS

OF THE REGISTRANTS
AEGCo, CSPCo, KPCo, PSO and TNC. Omitted pursuant to Instruction 1(2)(c).

AEP. Theinformation reguired by thisitem isincorporated herein by reference to the material under Nominees for Director and
Section 16(a) Beneficial Ownership Reporting Compliance of the definitive proxy statement of AEP for the 2005 annual meeting of
shareholders, to be filed within 120 days after December 31, 2004. Reference aso is made to the information under the caption
Executive Officers of the Registrantsin Part | of thisreport.

APCoand OPCo. Theinformation required by thisitem isincorporated herein by reference to the material under Election of Directors
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of the definitive information statement of each company for the 2005 annual meeting of stockholders, to be filed within 120 days after
December 31, 2004. Reference aso is made to the information under the caption Executive Officers of the Registrants in Part | of this

report.

&M, SWEPCoand TCC . The names of the directors and executive officers of 1& M, SWEPCo and TCC, the positions they hold with
&M, SWEPCo and TCC, their ages as of March 1, 2005, and a brief account of their business experience during the past five years
appear below or under the caption Executive Officers of the Registrantsin Part | of thisreport.

1&M:

Name

K. G. Boyd

John E. Ehler

Patrick C. Hdle

David L. Lahrman

Marc E. Lewis

Susanne M. Moorman

Ag Position

53 Director
Vice President-Fort Wayne Region
Distribution Operations
Indiana Region Manager
48 Director
Manager of Distribution Systems-Fort Wayne District
Region Operations Manager
50 Director
Plant Manager, Rockport Plant
Energy Production Manager, Rockport Plant
Energy Production Manager, Mountaineer Plant (APCo)
53 Director and Manager, Region Support
Fort Wayne District Manager
50 Director
Assistant General Counsel of AEPSC
Senior Counsel of AEPSC
Senior Attorney of AEPSC
55 Director and General Manager, Corporate Communications

Rowe
Director and General Manager, Community Services
Manager, Customer Services Operations
VenitaMcCellon-Allen(a) 45 Director and Senior Vice President-Shared Services of AEPSC
Director of APCo, 1&M, OPCo, SWEPCo and TCC
Senior Vice President-Human Resources for Baylor Health Care System
Senior Vice President-Customer Services and Corporate Development of CSW
John R. Sampson 52 Director and Vice President
Indiana State President
Indiana & Michigan State President
Site Vice President, Cook Nuclear Plant
SWEPCoand TCC:
Name Ag Position
e
Venita 45 Director and Senior Vice President-Shared Services of AEPSC

McCellon-Allen (a)

Director of APCo, 1&M, OPCo, SWEPCo and TCC
Senior Vice President-Human Resources for Baylor Health Care Systems
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1997-Present
2000-Present

1997-2000
2001-Present
2000-Present

1997-2000
2003-Present
2003-Present

2001-2003

1997-2001
2001-Present

1997-2001
2001-Present
2001-Present

2000-2001

1994-2000
2004-Present

2000-2004
1997-2000
2004-Present
2004-Present
2000-2004
1996-2000
1999-Present
2000-2004
1999-2000
1998-1999

Period

2004-Present

2004-Present
2000-2004



Senior Vice President-Customer Services and Corporate Development of 1996-2000

csw

Stephen P. Smith (b) 44 Senior Vice President and Treasurer of AEP 2004-Present
Senior Vice President-Corporate Accounting, Planning & Strategy, 2003-Present
Treasurer and Director of AEPSC
Treasurer of APCo, 1&M, OPCo, SWEPCo and TCC 2003-Present
Vice President and Director of APCo, 1&M, OPCo, SWEPCo and TCC 2004-Present
President and Chief Operating Officer-Corporate Services for NiSource 1999-2003

(&) Ms. McCdlon-Allenisadirector of CSPCo, KPCo, PSO and TNC.

(b) Mr. Smith isadirector of AEGCo, CSPCo, KPCo, PSO and TNC.

ITEM 11. EXECUTIVE COMPENSATION
AEGCo, CSPCo, KPCo, PSO and TNC. Omitted pursuant to Instruction 1(2)(c).

AEP. Theinformation required by thisitem isincorporated herein by reference to the material under Directors Compensation and
Sock Ownership Guidelines, Executive Compensation and the performance graph of the definitive proxy statement of AEP for the
2005 annual meeting of shareholdersto be filed within 120 days after December 31, 2004.

APCoand OPCo . Theinformation required by thisitem isincorporated herein by reference to the material under Executive
Compensation of the definitive information statement of each company for the 2005 annual meeting of stockholders, to be filed within
120 days after December 31, 2004.

&M, SWEPCoand TCC . The information required by thisitem isincorporated herein by reference to the material under Executive
Compensation of the definitive information statement of APCo for the 2005 annual meeting of stockholders, to be filed within 120 days
after December 31, 2004.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN

BENEFICIAL OWNERSAND MANAGEMENT
AEGCo, CSPCo, KPCo, PSO and TNC. Omitted pursuant to Instruction 1(2)(c).

AEP. The information required by thisitem isincorporated herein by reference to the material under Share Ownership of Directors
and Executive Officers of the definitive proxy statement of AEP for the 2005 annual meeting of shareholdersto be filed within 120 days
after December 31, 2004.

APCoand OPCo . The information required by thisitem isincorporated herein by reference to the material under Share Ownership of
Directors and Executive Officers in the definitive information statement of each company for the 2005 annual meeting of stockholders,
to be filed within 120 days after December 31, 2004.

I&M. All 1,400,000 outstanding shares of Common Stock, no par value, of |&M are directly and beneficialy held by AEP. Holders of
the Cumulative Preferred Stock of 1&M generally have no voting rights, except with respect to certain corporate actions and in the
event of certain defaults in the payment of dividends on such shares.
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The table below shows the number of shares of AEP Common Stock and stock-based units that were beneficially owned, directly or
indirectly, as of January 1, 2005, by each director and nominee of 1&M and each of the executive officers of I& M named in the
summary compensation table, and by all directors and executive officers of 1& M asagroup. It is based on information provided to
&M by such persons. No such person owns any shares of any series of the Cumulative Preferred Stock of 1&M. Unless otherwise
noted, each person has sole voting power and investment power over the number of shares of AEP Common Stock and stock-based
units set forth opposite his or her name. Fractions of shares and units have been rounded to the nearest whole number.

Shares(a) Stock Total
Name Units(b)
Karl G. Boyd 12,805 253 13,058
John E. Ehler
Carl L. English 30,632 30,632
Patrick C. Hde 3,342 3,342
Holly K. Koeppel 61,612 330 61,992
David L. Lahrman 276 276
Marc E. Lewis 9,859 9,859
VenitaMcCdlon-Allen 10,103 10,103
Suzanne M. Moorman 42 42
Rowe
Michael G. Morris 360,587 (€) 360,587
Robert P. Powers 200,957 (c) 1,345 202,302
MarshaP. Ryan 32,565 1047 33,612
John R. Sampson 18,634 18634
Susan Tomasky 240,334 (c) 6,744 247,078
All Directorsand 1,026,244 (c)(d) 50,504 1,076,748

Executive Officers

AEP Retirement Savings Plan

Name (Share Equivalents)

Karl G. Boyd 100
John E. Ehler

Carl L. English

Patrick C. Hde 76
Holly K. Koeppel 246
David L. Lahrman 276
Marc E. Lewis 1,410
VenitaMcCelon-Allen

Marsha P. Ryan 6,189
Suzanne M. Moorman Rowe 12
Michael G. Morris

Robert P. Powers 658
John R. Sampson 934
Susan Tomasky 2,668
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All Directorsand 12,598
Executive Officers

With respect to the share equivalents held in the AEP Retirement Savings Plan, such persons have sole voting power, but the
investment/disposition power is subject to the terms of the Plan. Also, includes the following numbers of shares attributable to
options exercisable within 60 days: Mr. Boyd, 12,700; Mr. Hale, 3,266; Ms. Koeppd, 61,366; Mr. Lewis, 8,449; Mr. Powers, 200,299; Ms.
Ryan, 26,366; Mr. Sampson, 17,700; and Ms. Tomasky, 237,666.

(8 Includes share equivaents held in the AEP Retirement Savings Plan in the amounts listed.

(b) This column includes amounts deferred in stock units and held under AEPs various director and officer benefit plans.

(¢) Doesnot include, for Ms. Tomasky and Mr. Powers, 85,231 sharesin the American Electric Power System Educational Trust Fund
over which Ms. Tomasky and Mr. Powers share voting and investment power as trustees (they disclaim beneficial ownership).
The amount of shares shown for all directors and executive officers as a group includes these shares.

(d) Representslessthan 1.5% of the total number of shares outstanding.

(e) Consists of restricted shares with different vesting schedules and accrued dividends.

SWEPCao. All 7,536,640 outstanding shares of Common Stock, $18 par value, of SWEPCo are directly and beneficially held by AEP.
Holders of the Cumulative Preferred Stock of SWEPCo generally have no voting rights, except with respect to certain corporate actions
and in the event of certain defaults in the payment of dividends on such shares.

The table below shows the number of shares of AEP Common Stock and stock-based units that were beneficially owned, directly or
indirectly, as of January 1, 2005, by each director and nominee of SWEPCo and each of the executive officers of SWEPCo named in the
summary compensation table, and by all directors and executive officers of SWEPCo as agroup. It is based on information provided to
SWEPCo by such persons. No such person owns any shares of any series of the Cumulative Preferred Stock of SWEPCo. Unless
otherwise noted, each person has sole voting power and investment power over the number of shares of AEP Common Stock and
stock-based units set forth opposite his or her name. Fractions of shares and units have been rounded to the nearest whole number.

Shares(a) Stock Total

Name Units(b)

NicholasK. Akins 13877 13877
Carl L. English 30,632 30,632
Thomas M. Hagan 144,529 155 144,684
John B. Keane 15316 15316
Holly K. Koeppd 61,612 380 61,992
VenitaMcCelon-Allen 10,203 10,203
Michael G. Morris 360,587 (e) 360,587
Robert P. Powers 200,957 (¢) 1,345 202,302
Stephen P. Smith 16,500 16,500
Susan Tomasky 240,334 (c) 6,744 247,078
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All Directorsand 1,123,627 (c)(d) 64,675 1,188,302
Executive Officers

AEP Retirement Savings

Plan
Name (Share Equivalents)
NicholasK. Akins 1177
Carl L. English
Thomas M. Hagan 4537
John B. Keane
Holly K. Koeppel 246
VenitaMcCellon-Allen
Michael G. Morris
Raobert P. Powers 658
Stephen P. Smith
Susan Tomasky 2,668
All Directorsand 9,286

Executive Officers

With respect to the share equivalents held in the AEP Retirement Savings Plan, such persons have sole voting power, but the
investment/disposition power is subject to the terms of the Plan. Also, includes the following numbers of shares attributable to
options exercisable within 60 days: Mr. Akins, 12,700; Mr. Hagan, 129,499; Ms. Koeppel, 61,367; Mr. Morris, 49,666; Mr. Powers,
200,299; Mr. Smith, 16,500; and Ms. Tomasky, 237,666.

(&) Includes share equivalents held in the AEP Retirement Savings Plan in the amounts listed.

(b) This column includes amounts deferred in stock units and held under AEPs various director and officer benefit plans.

(¢) Doesnot include, for Ms. Tomasky and Mr. Powers, 85,231 sharesin the American Electric Power System Educationa Trust Fund
over which Ms. Tomasky and Mr. Powers share voting and investment power as trustees (they disclaim beneficial ownership).
The amount of shares shown for al directors and executive officers as a group includes these shares.

(d) Representslessthan 1.5% of the total number of shares outstanding.
(e) Consists of restricted shares with different vesting schedul es and accrued dividends.

TCC. All 2,211,678 outstanding shares of Common Stock, $25 par value, of TCC are directly and beneficially held by AEP. Holders of
the Cumulative Preferred Stock of TCC generally have no voting rights, except with respect to certain corporate actions and in the
event of certain defaults in the payment of dividends on such shares.

The table below shows the number of shares of AEP Common Stock and stock-based units that were beneficially owned, directly or
indirectly, as of January 1, 2005, by each director and nominee of TCC and each of the executive officers of TCC named in the summary
compensation table, and by all directors and executive officers of TCC asagroup. It is based on information provided to TCC by such
persons. No such person owns any shares of any series of the Cumulative Preferred Stock of TCC. Unless otherwise noted, each
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person has sole voting power and investment power over the number of shares of AEP Common Stock and stock-based units set forth
opposite his or her name. Fractions of shares and units have been rounded to the nearest whole number.

Shares(a) Stock Total

Name Units(b)

Carl L. English 30,632 30,632
Thomas M. Hagan 144,529 155 144,684
John B. Keane 15,316 15,316
Holly K. Koeppel 61,612 330 61,992
VenitaMcCelon-Allen 10,103 10,103
Michael G. Morris 360,587 (e) 360,587
Charles R. Patton 7,400 7,400
Robert P. Powers 200,957 (c) 1,345 202,302
Stephen P. Smith 16,500 16,500
Susan Tomasky 240,334 (¢) 6,744 247,078
All Directorsand 1,147,782 (c)(d) 34,043 1,181,825

Executive Officers

AEP Retirement Savings Plan

Name (Share Equivalents)

Carl L. English

Thomas M. Hagan 4537
John B. Keane

Holly K. Koeppel 246

VenitaMcCelon-Allen
Michad G. Morris

Charles R. Patton
Robert P. Powers 658
Stephen P. Smith
Susan Tomasky 2,668
All Directorsand 8,109

Executive Officers

With respect to the share equivalents held in the AEP Retirement Savings Plan, such persons have sole voting power, but the
investment/disposition power is subject to the terms of the Plan. Also, includes the following numbers of shares attributable to
options exercisable within 60 days: Mr. Hagan, 129,499; Ms. Koeppel, 61,367; Mr. Morris, 49,666; Mr. Patton, 7,400; Mr. Powers,
200,299; Mr. Smith, 16,500; and Ms. Tomasky, 237,666.

(@ Includes share equivalents held in the AEP Retirement Savings Plan in the amounts listed.

(b) This column includes amounts deferred in stock units and held under AEPs various director and officer benefit plans.
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() Doesnotinclude, for Ms. Tomasky and Mr. Powers, 85,231 shares in the American Electric Power System Educational Trust Fund
over which Ms. Tomasky and Mr. Powers share voting and investment power as trustees (they disclaim beneficial ownership).
The amount of shares shown for all directors and executive officers as a group includes these shares.

(d) Representslessthan 1.5% of the total number of shares outstanding.

(e) Consists of restricted shares with different vesting schedules and accrued dividends.

EQUITY COMPENSATION PLAN INFORMATION

Information required by thisitem is incorporated by reference from the discussion under the heading Equity Compensation Plan
Information in our proxy statement for the 2005 Annual Meeting of Shareholders.

ITEM 13. CERTAIN RELATIONSHIPSAND RELATED TRANSACTIONS

AEP, AEGCo, APCo, CSPCo, |&M, KPCo, OPCo, PSO, SWEPCo, TCC and TNC: None.

ITEM 14. PRINCIPAL ACCOUNTING FEESAND SERVICES

AEP. The information required by thisitem isincorporated herein by reference to the definitive proxy statement of AEP for the 2005
annual meeting of shareholdersto be filed within 120 days after December 31, 2004.

APCoand OPCo . The information required by thisitem isincorporated herein by reference to the definitive information statement of
each company for the 2005 annua meeting of stockholders, to be filed within 120 days after December 31, 2004.

AEGCo, CSPCo, 1& M, KPCo, PSO, SWEPCo, TCC and TNC.

Each of the above is wholly-owned subsidiaries of AEP and does not have a separate audit committee. A description of the AEP Audit
Committee pre-approval policies, which apply to these companies, is contained in the definitive proxy statement of AEP for the 2005
annua mesting of shareholders to be filed within 120 days after December 31, 2004. The following table presents directly billed feesfor
professional services rendered by Deloitte & Touche LLP for the audit of these companies annual financia statements for the years
ended December 31, 2003 and 2004, and fees directly billed for other services rendered by Deloitte & Touche LLP during those periods.
Deloitte & Touche LLP aso provides additiona professional and other servicesto the AEP System, the cost of which may ultimately
be allocated to these companies though not billed directly to them. For a description of these fees and services, see the definitive
proxy statement of AEP for the 2005 annual meeting of shareholdersto be filed within 120 days after December 31, 2004.

AEGCo CSPCo &M

2004 2003 2004 2003 2004 2003
Audit Fees
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Financial Statement $164,303

Audits

Sarbanes-Oxley 404 112341

Audit Fees - Other 19,530

Audit Fees Subtotal 296,174

Audit-Related Fees 0

Tax Fees 67,539
TOTAL $363,713

KPCo
2004

Audit Fees

Financial Statement $413,013

Audits

Sarbanes-Oxley 404 284,581

Audit Fees - Other 36,270

Audit Fees Subtotal 733,864

Audit-Related Fees 0

Tax Fees 81,412
TOTAL $815276

Audit Fees

Financial Statement Audits

Sarbanes-Oxley 404

Audit Fees - Other

Audit Fees Subtotal

Audit-Related Fees

Tax Fees

$608,935 $ 679,061

518,610 490,537
57,660 49,290
$136,100 1,185,205 $385,000 1,218,888 $ 366,900
0 5,000 0 184,000 0
1,000 888,188 349,000 1,136,796 26,000
$137,100 $2,078,393 $734,000 $ 2,539,684 $ 392,900
PSO SWEPCo
2003 2004 2003 2004 2003
$357,053 $ 411,970
273,793 318,007
24,180 27,900
$289,000 655,026 $187,300 757,877 $ 212,900
0 10,000 0
8,000 438,845 35,000 567,665 89,000
$297,000 $1,093871 §222300 $1335542 $ 301,900

TCC TNC
2004 2003 2004 2003

$446,899 $159,950

357,257 188,080

46,500 26,040

850,656 $ 511,000 374070  $183900

21,500 8,325

896,577 89,000 235477 54,000

TOTAL $1768733  $600000 $617872  $ 242900

ITEM 15 EXHIBITS FINANCIAL STATEMENT SCHEDULES

PART IV

The following documents are filed as a part of this report:
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1. Financial Statements:

Thefollowing financial statements have been incorporated herein by reference pursuant to Item 8.

AEGCao:

Statements of Income for the years ended December 31, 2004, 2003 and 2002; Statements of Retained Earnings for the years
ended December 31, 2004, 2003 and 2002; Balance Sheets as of December 31, 2004 and 2003; Statements of Cash Flows for the
years ended December 31, 2004, 2003 and 2002; Schedule of Long-term Debt as of December 31, 2004 and 2003; Notesto
Financial Statements of Registrant Subsidiaries; Report of |ndependent Registered Public Accounting Firm.

AEP and Subsidiary Companies.

Reports of Independent Registered Public Accounting Firm; Managements Report on Internal Control over Financial Reporting;
Consolidated Statements of Operations for the years ended December 31, 2004, 2003 and 2002; Consolidated Balance Sheets as
of December 31, 2004 and 2003; Consolidated Statements of Cash Flows for the years ended December 31, 2004, 2003 and 2002;
Consolidated Statements of Common Shareholders Equity and Comprehensive Income (Loss) for the years ended December 31,
2004, 2003 and 2002; Schedule of Consolidated Cumulative Preferred Stocks of Subsidiaries at December 31, 2004 and 2003;
Schedule of Consolidated Long-term Debt of Subsidiaries at December 31, 2004 and 2003; Notes to Consolidated Financial
Statements.

APCo, 1&M, SWEPCoand TCC:

Consolidated Statements of Income for the years ended December 31, 2004, 2003 and 2002; Consolidated Statements of Changes
in Common Shareholders Equity and Comprehensive Income (Loss) for the years ended December 31, 2004, 2003 and 2002;
Consolidated Balance Sheets as of December 31, 2004 and 2003; Consolidated Statements of Cash Flows for the years ended
December 31, 2004, 2003 and 2002; Schedule of Preferred Stock as of December 31, 2004 and 2003; Schedule of Long-term Debt as
of December 31, 2004 and 2003; Notesto Financia Statements of Registrant Subsidiaries; Report of Independent Registered
Public Accounting Firm.

CSPCo:

Consolidated Statements of Income for the years ended December 31, 2004, 2003 and 2002; Consolidated Statements of Changes
in Common Shareholders Equity and Comprehensive Income (Loss) for the years ended December 31, 2004, 2003 and 2002;
Consolidated Balance Sheets as of December 31, 2004 and 2003; Consolidated Statements of Cash Flows for the years ended
December 31, 2004, 2003 and 2002; Schedule of Long-term Debt as of December 31, 2004 and 2003; notes to Financia Statements
of Registrant Subsidiaries; Report of Independent Registered Public Accounting Firm.

KPCo:

Statements of Income for the years ended December 31, 2004, 2003 and 2002; Statements of Changesin Common Shareholders
Equity and Comprehensive Income (Loss) for the years ended December 31, 2004, 2003 and 2002; Balance Sheets as of December
31, 2004 and 2003; Statements of Cash Flows for the years ended December 31, 2004, 2003 and 2002; Schedule of Long-term Debt
as of December 31, 2004 and 2003; Notes to Financial Statements of Registrant Subsidiaries; Report of Independent Registered
Public Accounting Firm.

PSO and TNC:

Statements of Income (or Statements of Operations) for the years ended December 31, 2004, 2003 and 2002; Statements of
Common Shareholders Equity and Comprehensive Income (Loss) for the years ended December 31, 2004, 2003 and 2002; Balance
Sheets as of December 31, 2004 and 2003; Statements of Cash Flows for the years ended December 31, 2004, 2003 and 2002;
Schedules of Preferred Stock as of December 31, 2004 and 2003; Schedule of Long-term Debt as of December 31, 2004 and 2003;
Notes to Financial Statements of Registrant Subsidiaries; Report of 1ndependent Registered Public Accounting Firm.

2. Financial Statement Schedules:

Financial Statement Schedules are listed in the Index to Financial Statement Schedules (Certain schedul es have been omitted
because the required information is contained in the notes to financial statements or because such schedules are not required or
are not applicable). Report of Independent Registered Public Accounting Firm

3. Exhibits:

Exhibitsfor AEGCo ,AEP ,APCo ,CSPCo ,1&M ,KPCo ,0OPCo ,PSO ,SWEPCo, TCC and TNC arelistedinthe
Exhibit Index beginning on page E-1 and are incorporated herein by reference
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S GNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, theregistrant has duly caused this
report to be signed on itsbehalf by the under signed, thereunto duly authorized.

American Electric Power Company, Inc.
By: /s SUSAN TOMASKY

(Susan Tomasky, Executive Vice Presdent
and Chief Financial Officer)

Date: March 1, 2005

Pursuant to therequirements of the Securities Exchange Act of 1934, thisreport has been signed below by the following per sonson
behalf of theregistrant and in the capacitiesand on the datesindicated.

Signature Title Date
(i) Principal Executive Officer:
*Michael G. Morris Chairman of the Board, President, March 1,
2005
Chief Executive Officer
And Director
(i) Principal Financial Officer:
/s/ Susan Tomasky Executive Vice President and March 1,
2005
(Susan Tomasky) Chief Financial Officer
(iii) Principal Accounting Officer:
/sl Joseph M. Buonaiuto Senior Vice President, Controller and March 1,
2005
(Joseph M. Buonaiuto) Chief Accounting Officer
(iv) A Magjority of the Directors.
* E. R. Brooks

* Donald M. Carlton
* John P. Desbarres
* Robert W. Fri
* William R. Howdll
* Lester A. Hudson, Jr.
* Leonard J. Kujawa
*Liond L. Nowdll, Il
*Richard L. Sandor
* Donald G. Smith
* Kathryn D. Sullivan
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*By: /s/ Susan Tomasky March 1, 2005

(Susan Tomasky, Attorney-in-Fact)
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S GNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, theregistrant has duly caused this
report to be signed on itsbehalf by the undersigned, thereunto duly authorized. The signatur e of the under signed company shall be
deemed to relate only to matter shaving referenceto such company and any subsidiariesther eof.

AEP Generating Company

E /9l Susan Tomasky

(Susan Tomasky, Vice President
and Chief Financial Officer)

Date: March 1, 2005

Pur suant to the requirements of the Securities Exchange Act of 1934, thisreport hasbeen signed below by the following per sonson
behalf of theregistrant and in the capacitiesand on the datesindicated. The signatur e of each of the under signed shall be deemed to
relate only to matter shaving refer ence to the above-named company and any subsidiariesther eof.

Signature Title Date
(i) Principal Executive Officer:
*Michadl G. Morris Chairman of the Board, March 1,
2005

Chief Executive Officer and Director
(i) Principal Financial Officer:

/9 Susan Tomasky Vice President, March 1,
2005
(Susan Tomasky) Chief Financial Officer and Director
(i) Principal Accounting Officer:
/s/ Joseph M. Buonaiuto Controller and March 1,
2005
(Joseph M. Buonaiuto) Chief Accounting Officer

(iv) A Magjority of theDirectors:
* THOMAS M. HAGAN
* JOHN B. KEANE
*ROBERT P. POWERS
*STEPHEN P. SMITH
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*By: /9/ Susan Tomasky March 1, 2005

(Susan Tomasky, Attor ney-in-Fact)

peret ey S samias 0 2005, EDGAR Online, I nc.




S GNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, theregistrant has duly caused this
report to be signed on itsbehalf by the undersigned, thereunto duly authorized. The signatur e of the under signed company shall be
deemed to relate only to matter shaving referenceto such company and any subsidiariesther eof.

AEP Texas Central Company

AEP Texas North Company

Public Service Company of Oklahoma
Southwestern Electric Power Company

(Susan Tomasky, Vice President

and Chief Financial Officer)

Date: March 1, 2005

/9l Susan Tomasky

Pur suant to the requirements of the Securities Exchange Act of 1934, thisreport hasbeen signed below by the following per sonson
behalf of theregistrant and in the capacitiesand on the datesindicated. The signatur e of each of the under signed shall be deemed to
relate only to matter s having r efer ence to the above-named company and any subsidiariesther eof.

Signature

(i) Principal Executive Officer:
*Michadl G. Morris

(i) Principal Financial Officer:
/9l Susan Tomasky

(Susan Tomasky)

(iii) Principal Accounting Officer:

/s/ Joseph M. Buonaiuto

(Joseph M. Buonaiuto)
(iv) A Majority of the Directors.
*Carl L. English
*thomas M. Hagan
*John B. Keane
*VenitaMcCellon-Allen

Title

Chairman of the Board,
Chief Executive Officer and Director
Vice President,
Chief Financia Officer and Director
Controller and

Chief Accounting Officer
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March 1,

March 1,

March 1,

Inc.




*Robert P. Powers
* Stephen P. Smith

*By: /9/ Susan Tomasky March 1, 2005

(Susan Tomasky, Attor ney-in-Fact)
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S GNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, theregistrant has duly caused this
report to be signed on itsbehalf by the undersigned, thereunto duly authorized. The signatur e of the under signed company shall be
deemed to relate only to matter shaving referenceto such company and any subsidiariesther eof.

Appalachian Power Company

Columbus Southern Power Company

Kentucky Power Company
Ohio Power Company

(Susan Tomasky, Vice President

and Chief Financial Officer)

Date: March 1, 2005

/9l Susan Tomasky

Pur suant to the requirements of the Securities Exchange Act of 1934, thisreport hasbeen signed below by the following per sonson
behalf of theregistrant and in the capacitiesand on the datesindicated. The signatur e of each of the under signed shall be deemed to
relate only to matter s having r efer ence to the above-named company and any subsidiariesther eof.

Signature

(i) Principal Executive Officer:
*Michadl G. Morris

(i) Principal Financial Officer:
/9l Susan Tomasky

(Susan Tomasky)

(iii) Principal Accounting Officer:

/s/ Joseph M. Buonaiuto

(Joseph M. Buonaiuto)

(iv) A Majority of the Directors.
*Carl L. English
*John B. Keane

*Holly K. Koeppd
*VenitaMcCellon-Allen

Title

Chairman of the Board,
Chief Executive Officer and Director
Vice President,
Chief Financia Officer and Director
Controller and

Chief Accounting Officer
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March 1,

March 1,

March 1,

Inc.




*Robert P. Powers
* Stephen P. Smith

*By: /9/ Susan Tomasky March 1, 2005

(Susan Tomasky, Attor ney-in-Fact)
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S GNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, theregistrant has duly caused this
report to be signed on itsbehalf by the undersigned, thereunto duly authorized. The signatur e of the under signed company shall be
deemed to relate only to matter shaving referenceto such company and any subsidiariesther eof.

Indiana Michigan Power Company

E /9l Susan Tomasky

(Susan Tomasky, Vice President

and Chief Financial Officer)

Date: March 1, 2005

Pur suant to the requirements of the Securities Exchange Act of 1934, thisreport hasbeen signed below by the following per sonson
behalf of theregistrant and in the capacitiesand on the datesindicated. The signatur e of each of the under signed shall be deemed to
relate only to matter shaving refer ence to the above-named company and any subsidiariesther eof.

Signature

(i) Principal Executive Officer:
*Michadl G. Morris

(i) Principal Financial Officer:
/9 Susan Tomasky

(Susan Tomasky)

(i) Principal Accounting Officer:

/s/ Joseph M. Buonaiuto

(Joseph M. Buonaiuto)
(iv) A Magjority of theDirectors:
*K. G. Boyd

*John E. Ehler
*Carl L. English
*Patrick C. Hale

*Holly Keller Koeppd

*David L. Lahrman

eeare oy RUGAKY o onn 0 2005.

Title

Chairman of the Board,
Chief Executive Officer and Director
Vice President,
Chief Financid Officer and Director
Controller and

Chief Accounting Officer

EDGAR Onl i ne,

Inc.

Date

Marchl,

March 1,

March 1,




*Marc E. Lewis
*VenitaMcCelon-Allen
* Susanne M. Moorman Rowe
*Robert P. Powers
*John R. Sampson

*By: /9 Susan Tomasky March 1, 2005

(Susan Tomasky, Attor ney-in-Fact)
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INDEX TO FINANCIAL STATEMENT SCHEDULES

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Thefollowing financia statement schedules are included in this report on the pages indicated:
AMERICAN ELECTRIC POWER COMPANY, INC. AND SUBSIDIARY COMPANIES
Schedule Il Vauation and Qualifying Accounts and Reserves

AEPTEXASCENTRAL COMPANY AND SUBSIDIARY
Schedule Il Valuation and Qualifying Accounts and Reserves

AEPTEXASNORTH COMPANY
Schedule Il Vauation and Qualifying Accounts and Reserves

APPALACHIAN POWER COMPANY AND SUBSIDIARIES
Schedule Il Vauation and Qualifying Accounts and Reserves

COLUMBUS SOUTHERN POWER COMPANY AND SUBSIDIARIES
Schedule Il Vauation and Qualifying Accounts and Reserves

INDIANA MICHIGAN POWER COMPANY AND SUBSIDIARIES
Schedule Il Vauation and Qualifying Accounts and Reserves

KENTUCKY POWER COMPANY
Schedule Il Valuation and Qualifying Accounts and Reserves

OHIO POWER COMPANY CONSOLIDATED
Schedule Il Vauation and Qualifying Accounts and Reserves

PUBLIC SERVICE COMPANY OF OKLAHOMA
Schedule Il Vauation and Qualifying Accounts and Reserves

SOUTHWESTERN ELECTRIC POWER COMPANY CONSOLIDATED
Schedule Il Valuation and Qualifying Accounts and Reserves
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have audited the consolidated financial statements of American Electric Power Company, Inc. and subsidiary companies (the
Company) as of December 31, 2004 and 2003, and for each of the three yearsin the period ended December 31, 2004, managements
assessment of the effectiveness of the Companysinternal control over financial reporting as of December 31, 2004, and the
effectiveness of the Companysinternal control over financial reporting as of December 31, 2004, and have issued our reports thereon
dated February 28, 2005 (which reports express unqualified opinions and include an explanatory paragraph concerning the adoption of
new accounting pronouncementsin 2002, 2003 and 2004); such financial statements and reports are included in your 2004 Annual
Report and are incorporated herein by reference. Our audits also included the financial statement schedule of the Company listed in
Item 15. This consolidated financial statement schedule isthe responsibility of the Companys management. Our responsibility isto
express an opinion based on our audits. In our opinion, such consolidated financial statement schedule, when considered in relation to
the corresponding basic financia statements taken as awhole, present fairly, in al materia respects, the information set forth therein.

/5! Deloitte & Touche, LLP

Columbus, Ohio

February 28, 2005

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have audited the financial statements of the AEP Texas Central Company and subsidiary, AEP Texas North Company,
Appaachian Power Company and subsidiaries, Columbus Southern Power Company and subsidiaries, Indiana Michigan Power
Company and subsidiaries, Kentucky Power Company, Ohio Power Company Consolidated, Public Service Company of Oklahoma and
Southwestern Electric Power Company Consolidated (collectively, the Companies) as of December 31, 2004 and 2003, and for each of
the three years in the period ended December 31, 2004, and have issued our reports thereon dated February 28, 2005 (which reports
express unqualified opinions and include an explanatory paragraph concerning the adoption of new accounting pronouncementsin
2002, 2003 and 2004); such financial statements and reports are included in your 2004 Annual Reports and are incorporated herein by
reference. Our audits also included the financial statement schedules of the Companies listed in Item 15. These financial statement
schedules are the responsibility of the Companies management. Our responsibility is to express an opinion based on our audits. In our
opinion, such financial statement schedules, when considered in relation to the basic financial statements taken as awhole, present
fairly, in all material respects, the information set forth therein.

/9 Deloitte & Touche, LLP

Columbus, Ohio

February 28, 2005
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INDEX TO FINANCIAL STATEMENT SCHEDULES

Page

INDEPENDENT AUDITORS REPORT S2
Thefollowing financial statement schedules are included in this report on the pages indicated S3
AMERICAN ELECTRIC POWER COMPANY, INC. AND SUBSIDIARY COMPANIES

Schedule Il Vauation and Qualifying Accounts and Reserves

AEPTEXASCENTRAL COMPANY AND SUBSIDIARY S3
Schedule Il Valuation and Qualifying Accounts and Reserves

AEPTEXASNORTH COMPANY S3
Schedule Il Vauation and Qualifying Accounts and Reserves

APPALACHIAN POWER COMPANY AND SUBSIDIARIES S4
Schedule Il Vauation and Qualifying Accounts and Reserves

COLUMBUS SOUTHERN POWER COMPANY AND SUBSIDIARIES S4
Schedule Il Valuation and Qualifying Accounts and Reserves

INDIANA MICHIGAN POWER COMPANY AND SUBSIDIARIES S4
Schedule Il Vauation and Qualifying Accounts and Reserves

KENTUCKY POWER COMPANY S5
Schedule Il Vauation and Qualifying Accounts and Reserves

OHIO POWER COMPANY CONSOLIDATED S5
Schedule Il Valuation and Qualifying Accounts and Reserves

PUBLIC SERVICE COMPANY OF OKLAHOMA S5
Schedule Il Vauation and Qualifying Accounts and Reserves

SOUTHWESTERN ELECTRIC POWER COMPANY CONSOLIDATED S6

Schedule Il Valuation and Qualifying Accounts and Reserves
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AMERICAN ELECTRIC POWER COMPANY, INC. AND SUBS DIARY COMPANIES

SCHEDULE Il VALUATION AND QUALIFYING ACCOUNTSAND RESERVES

Column A Column B ColumnC Column D ColumnE
Additions
Description Balance at ChargedtoCosts ChargedtoOther  Deductions(b) Balanceat
Beginning of Period  and Expenses End of
Accounts (a)
Period

(in thousands)
Deducted from Assts:
Accumulated Provision for
Uncollectible Accounts;

Year Ended December 31,2004  $ 123685  $ 39,766 $ 7,989 $ U2ws5 % 77175
Y ear Ended December 31, 2003 107,578 55,087 7,234 46,214 123685
Y ear Ended December 31, 2002 68,429 87,044 11,767 59,662 107,578

(a) Recoveries on accounts
previoudy written off.
(b) Uncaollectible accounts

written off.
AEP TEXASCENTRAL COMPANY AND SUBS DIARY
SCHEDULE Il VALUATION AND QUALIFYING ACCOUNTSAND RESERVES
Column A Column B ColumnC Column D Column E
Additions
Description Balance at ChargedtoCosts  Chargedto Other Deductions(b) Balanceat
Beginning of Period  and Expenses End of
Accounts (a)
Period
(in thousands)
Deducted from Assets:
Accumulated Provision for
Uncollectible Accounts:
Y ear Ended December 31, 2004 $ 1,710 $ 3,493 $ - $ 1710 $ 3,493
Y ear Ended December 31, 2003 346 1,712 - 348 1,710
Y ear Ended December 31, 2002 186 162 1 3 346

(8) Recoveries on accounts
previoudy written off.

(b) Uncollectible accounts written
off.
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AEP TEXASNORTH COMPANY

SCHEDULE Il VALUATION AND QUALIFYING ACCOUNTSAND RESERVES

CoumnA Column B CoumnC CoumnD Column E
Additions
Description Balance at ChargedtoCosts  Chargedto Other Deductions(b) Balanceat
Beginning of Period  and Expenses End of
Accounts (a)
Period

(in thousands)
Deducted from Assts:
Accumulated Provision for
Uncollectible Accounts:

Y ear Ended December 31, 2004 $ 175 $ 787 $ - $ 175 $ 787
Y ear Ended December 31, 2003 5041 123 - 4,989 175
Y ear Ended December 31, 2002 19 4,846 17 18 5041

(a) Recoveries on accounts
previoudy written off.

(b) Uncallectible accounts written
off.

APPALACHIAN POWER COMPANY AND SUBSIDIARIES

SCHEDULE Il VALUATION AND QUALIFYING ACCOUNTSAND RESERVES

Column A Column B ColumnC Column D CoumnE
Additions
Description Balance at ChargedtoCosts  Chargedto Other  Deductions(b) Balanceat
Beginning of and Expenses End of
Period Accounts (a)
Period

(in thousands)
Deducted from Assts:
Accumulated Provision for
Uncollectible Accounts;

Y ear Ended December 31, 2004 $ 2085 $ 3,059 $ 4,201 $ 3,784 $ 55561
Y ear Ended December 31, 2003 13439 4,708 433 16,495 2,085
Y ear Ended December 31, 2002 1877 3,937 12,367 4,742 13439

(a) Recoveries on accounts
previoudy written off.

(b) Uncollectible accounts written
off.

COLUMBUS SOUTHERN POWER COMPANY AND SUBSDIARIES

SCHEDULE I VALUATION AND QUALIFYING ACCOUNTSAND RESERVES
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Column A Column B ColumnC Column D CoumnE
Additions
Description Balance at ChargedtoCosts  ChargedtoOther Deductions(b) Balanceat
Beginning of Period and Expenses End of
Accounts (a)
Period
(in thousands)
Deducted from Assts.
Accumulated Provision for
Uncollectible Accounts:
Y ear Ended December 31, 2004 $ 531 $ 577 $ 187 $ 621 $ 674
Y ear Ended December 31, 2003 634 % - 199 531
Y ear Ended December 31, 2002 745 (100 ) - 1 634
(8) Recoveries on accounts
previoudy written off.
(b) Uncaollectible accounts written
off.
INDIANA MICHIGAN POWER COMPANY AND SUBSIDIARIES
SCHEDULE Il VALUATION AND QUALIFYING ACCOUNTSAND RESERVES
Coumn A CoumnB CoumnC ColumnD Coumn E
Additions
Description Balance at ChargedtoCosts  Chargedto Other Deductions(b) Balanceat
Beginning of Period and Expenses End of
Accounts (a)
Period
(in thousands)
Deducted from Assts
Accumulated Provision for
Uncollectible Accounts:
Y ear Ended December 31, 2004 $ 531 $ 1% $ 0 $ 629 % 187
Y ear Ended December 31, 2003 578 37 - 84 531
Y ear Ended December 31, 2002 741 (161 ) - 2 578
(8) Recoveries on accounts
previoudy written off.
(b) Uncaollectible accounts written
off.
KENTUCKY POWER COMPANY
SCHEDULE I VALUATION AND QUALIFYING ACCOUNTSAND RESERVES
Column A Column B ColumnC Column D CoumnE
Additions
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Description

Deducted from Assts:
Accumulated Provision for
Uncollectible Accounts;

Y ear Ended December 31, 2004
Y ear Ended December 31, 2003
Y ear Ended December 31, 2002
(a) Recoveries on accounts
previoudy written off.

(b) Uncallectible accounts written

off.

Balance at ChargedtoCosts  ChargedtoOther Deductions(b) Balance at
Beginning of Period and Expensss End of
Accounts (a)
Period

(in thousands)

$ 7% $ 43 $ 27 $ ™ s %
192 8 912 376 7%
264 (68 ) - 4 192

OHIO POWER COMPANY CONSOLIDATED

SCHEDULE Il VALUATION AND QUALIFYING ACCOUNTSAND RESERVES

Column A

Description

Deducted from Assts
Accumulated Provision for
Uncollectible Accounts:

Y ear Ended December 31, 2004
Y ear Ended December 31, 2003
Y ear Ended December 31, 2002
(a) Recoveries on accounts
previoudy written off.

(b) Uncollectible accounts written

off.

Column B ColumnC Column D CoumnE
Additions
Balanceat ChargedtoCosts  Charged toOther  Deductions(b) Balanceat
Beginning of Period and Expenses End of
Accounts (a)
Period

(in thousands)

$ 789 $ 122 $ 39 $ 07 $ 93
909 42 18 180 789
1379 (457 ) - 13 909

PUBLIC SERVICE COMPANY OF OKLAHOMA

SCHEDULE I VALUATION AND QUALIFYING ACCOUNTSAND RESERVES

Column A

Description

CoumnB CoumnC ColumnD CoumnE
Additions
Balance at ChargedtoCosts  Chargedto Other Deductions(b) Balance at
Beginning of Period and Expenses End of
Accounts (a)
Period

(in thousands)
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Deducted from Assets:
Accumulated Provision for
Uncollectible Accounts:

Y ear Ended December 31, 2004 $ 37 $ 21 $ 55 $ 37 $ 76
Y ear Ended December 31, 2003 84 37 - 84 37
Y ear Ended December 31, 2002 44 7 3 - 84

(a) Recoveries on accounts
previoudy written off.

(b) Uncallectible accounts written
off.

SOUTHWESTERN ELECTRIC POWER COMPANY CONSOLIDATED

SCHEDULE Il VALUATION AND QUALIFYING ACCOUNTSAND RESERVES

Coumn A Column B CoumnC ColumnD Column E
Additions
Description Balance at ChargedtoCosts  Charged to Other Deductions(b) Balanceat
Beginning of Period  and Expenses End of
Accounts (a)
Period

(in thousands)
Deducted from Assets:
Accumulated Provision for
Uncollectible Accounts:

Y ear Ended December 31, 2004 $ 2008 % 079 ) $ 134 $ 103 $ 45
Y ear Ended December 31, 2003 2128 103 - 133 2,093
Y ear Ended December 31, 2002 89 2,036 4 1 2,128

(8) Recoveries on accounts
previoudy written off.

(b) Uncaollectible accounts written
off.
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EXHIBIT INDEX

The documents listed below are being filed or have previously been filed on behalf of the Registrants shown and are incorporated
herein by reference to the documents indicated and made a part hereof. Exhibits (Ex) not identified as previoudly filed are filed herewith.
Exhibits, designated with a dagger (), are management contracts or compensatory plans or arrangements required to be filed as an
Exhibit to this Form pursuant to Item 14(c) of this report.

Exhibit Natur e of Exhibit Previoudy Filed as Exhibit to:
Designation

REGISTRANT: AEGCoFile No. 0-18135

3@ Articles of Incorporation of AEGCo. Registration Statement on Form 10 for the Common
Shares of AEGCo, Ex 3(3).

3(b) Copy of the Code of Regulations of AEGCo, amended as 2000 Form 10-K, Ex 3(b).
of June 15, 2000.

10(@ Capital Funds Agreement dated as of December 30, 1988 Registration Statement No. 33-32752, Ex 28(a).
between AEGCo and AEP.

10(b)(1) Unit Power Agreement dated as of March 31, 1982 Registration Statement No. 33-32752, Ex 28(b)(1)(A)(B).
between AEGCo and |1&M, as amended.

10(b)(2) Unit Power Agreement, dated as of August 1, 1984, Regidtration Statement No. 33-32752, Ex 28(b)(2).
among AEGCo, I&M and KPCo.

10(c) Lease Agreements, dated as of December 1, 1989, Regidtration Statement No. 33-32752, Ex 28(c)(1-6)(C);
between AEGCo and Wilmington Trust Company, as 1993 Form 10-K, Ex 10(c)(1-6)(B).
amended.

*13 Copy of those portions of the AEGCo 2004 Annual
Report, which are incorporated by reference in thisfiling.

*24 Power of Attorney.

*31(a) Certification of Chief Executive Officer Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002.

*31(b) Certification of Chief Financial Officer Pursuant to Section
302 of the Sarbanes-Oxley Act of 2002.

*32(a) Certification of Chief Executive Officer Pursuant to
Section 1350 of Chapter 63 of Title 18 of the United States
Code.

*32(b) Certification of Chief Financial Officer Pursuant to Section

1350 of Chapter 63 of Title 18 of the United States Code.
REGISTRANT: AEP FileNo. 1-3525

3@ Composite of the Restated Certificate of Incorporation of 1998 Form 10-K, Ex 3(C).
AEP, dated January 13, 1999.

3(b) By-Laws of AEP, as amended through December 15, 2003 2003 Form 10-K, Ex 3(d).

4(a) Indenture (for unsecured debt securities), dated as of Regigration Statement No. 333-86050, Ex 4(a)(b)(c);
May 1, 2001, between AEP and The Bank of New York, as Regidtration Statement No. 333-105532, Ex 4(d)(e)(f).
Trustee.

4(b) Forward Purchase Contract Agreement, dated as of June 2002 Form 10-K, Ex 4(c).

11, 2002, between AEP and The Bank of New Y ork, as
Forward Purchase Contract Agent

10(@ I nterconnection Agreement, dated July 6, 1951, among Registration Statement No. 2-52910, Ex 5(a);
APCo, CSPCo, KPCo, OPCo and 1&M and with AEPSC, as Registration Statement No. 2-61009, Ex 5(b);
amended.

1990 Form 10-K, Ex 10(8)(3).
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10(b)

10(c)

10(d)
*10(e)(1)

*10(e)(2)
*10(e)(3)

10(f)

10(g)

10(h)

10()()

100)(2)

104)
10(k)(1)

10(k)(2)
100)(@)(A)

100)()(B)
100(M(©)

100

om0y
10(m)(2)
1(m)@3)
10(m)(4)
1(m)(3)

Restated and Amended Operating Agreement, dated as of
January 1, 1998, among PSO, TCC, TNC, SWEPCo and
AEPSC.

Transmission Agreement, dated April 1, 1984, among
APCo, CSPCo, 1&M, KPCo, OPCo and with AEPSC as
agent, as amended.

Transmission Coordination Agreement, dated October 29,
1998, among PSO, TCC, TNC, SWEPCo and AEPSC.
Amended and Restated Operating Agreement of PIM and
AEPSC on behalf of APCo, CSPCo, 1&M, KPCo, OPCo,
Kingsport Power Company and Wheeling Power
Company.

PIM West Reliability Assurance Agreement among Load
Serving Entitiesin the PIM West service area.

Master Setoff and Netting Agreement among PIM and
AEPSC on behalf of APCo, CSPCo, 1&M, KPCo, OPCo,
Kingsport Power Company and Wheeling Power
Company.

Lease Agreements, dated as of December 1, 1989,
between AEGCo or I&M and Wilmington Trust Company,
as amended.

Lease Agreement dated January 20, 1995 between OPCo
and IMG Funding, Limited Partnership, and amendment
thereto (confidential treatment requested)

Modification No. 1 to the AEP System Interim Allowance
Agreement, dated July 28, 1994, among APCo, CSPCo,
&M, KPCo, OPCo and AEPSC.

Agreement and Plan of Merger, dated as of December 21,
1997, by and among American Electric Power Company,
Inc., Augusta Acquisition Corporation and Central and
South West Corporation

Amendment No. 1, dated as of December 31, 1999, to the
Agreement and Plan of Merger

AEP Accident Coverage Insurance Plan for directors.
AEP Deferred Compensation and Stock Plan for
Non-Employee Directors, as amended December 10, 2003
AEP Stock Unit Accumulation Plan for Non-Employee
Directors, as amended December 10, 2003.

AEP System Excess Benefit Plan, Amended and Restated
asof January 1, 2001.

Guaranty by AEP of AEPSC Excess Benefits Plan.

First Amendment to AEP System Excess Benefit Plan,
dated as of March 5, 2003.

AEP System Supplementa Retirement Savings Plan,
Amended and Restated as of September 1, 2004
(Non-Qualified).

Service Corporation Umbrella Trust for Executives.
Employment Agreement between AEP, AEPSC and
Michael G. Morris dated December 15, 2003.
Memorandum of agreement between Susan Tomasky and
AEPSC dated January 3, 2001.

Letter Agreement dated June 23, 2000 between AEPSC
and Holly K. Koeppel.

Employment Agreement dated July 29, 1998 between
AEPSC and Robert P. Powers.

Letter Agreement dated June 4, 2004 between AEPSC and
Carl English

Peerest o S samana 1 2005,

2002 Form 10-K;; Ex 10(b).

1985 Form 10-K; Ex 10(b)
1988 Form 10-K,, Ex 10(b)(2).

2002 Form 10-K; Ex 10(d).

Regidtration Statement No. 33-32752, Ex 28(c)(1-6)(C);
Regigtration Statement No. 33-32753, Ex 28(a)(1-6)(C);

AEGCO 1993 Form 10-K, Ex 10(c)(1-6)(B);
1&M 1993 Form 10-K, Ex 10(e)(1-6)(B).

OPCo 1994 Form 10-K, Ex 10()(2).

1996 Form 10-K,, Ex 10())

1997 Form 10-K, Ex 10(f).

Form 8-K, Ex 10, dated December 15, 1999.

1985 Form 10-K, Ex 10(g)
2003 Form 10-K, Ex 10(K)(1)

2003 Form 10-K,, Ex 10(K)(2).
2000 Form 10-K, Ex 10()(1)(A)

1990 Form 10-K,, Ex 10(h)(1)(B)
2002 Form 10-K; Ex 10(2)(1)(c)

2003 Form 10-K, Ex 10()(2).
Form 8-K, Ex 99.1, dated September 1, 2004,

1993 Form 10-K, Ex 10(g)(3).
2003 Form 10-K, Ex 10(m)(1).

2000 Form 10-K, Ex 10(5)
2002 Form 10-K; Ex 10(m)(3)(A)
2002 Form 10-K; Ex 10(m)(4)

Form 10-Q, Ex 10(b), September 30, 2004

EDGAR Online, Inc.




10(n)
10(0)(1)
10(0)(2)
10(p)
10(a)
10(r)
10(s)
10(9(1)
100(2)

10(u)(1)

10U

10U

*10(v)
*10(w)
*12
*13
*21
*23
*24
*31(a)
*31(b)

*32(a)

*32(b)

3@
3(b)

AEP System Senior Officer Annud Incentive 1996 Form 10-K, BEx 10(i)(1)
Compensation Plan.

AEP System Survivor Benefit Plan, effective January 27, Form 10-Q, Ex 10, September 30, 1998
1998.

First Amendment to AEP System Survivor Benefit Plan, as 2002 Form 10-K; Ex 10(0)(2)

amended and restated effective January 31, 2000.

AEP System Incentive Compensation Deferral Plan 2003 Form 10-K, Ex 10(g)(1).

Amended and Restated as of January 1, 2003.

AEP System Nuclear Performance Long Term Incentive 2002 Form 10-K, Ex 10(r)

Compensation Plan dated August 1, 1998.

Nuclear Key Contributor Retention Plan dated May 1, 2002 Form 10-K; Ex 10()

2000.

AEP Change In Control Agreement effective January 1,  Form 8-K, Ex 10.1, dated January 10, 2005
2005.

AEP System 2000 Long-Term Incentive Plan, asamended 2003 Form 10-K, Ex 10(u).

December 10, 2003.

Form of Performance Share Award Agreement furnished  Form 10-Q, Ex. 10(c), September 30, 2004
to participants of the AEP System 2000 Long-Term

Incentive Plan, as amended

Centra and South West System Special Executive CSW 1998 Form 10-K, Ex 18, FileNo. 1-1443,
Retirement Plan as amended and restated effective July 1,

1997.

Certified AEP Utilities, Inc. (formerly CSW) Board 2003 Form 10-K, Ex 10(v)(3).

Resolutions of July 16, 1996.

Central and South West Corporation Executive Deferred  CSW 1998 Form 10-K, Ex 24, FileNo. 1-1443.
Savings Plan as amended and restated effective as of

January 1, 1997.

Schedule of Non-Employee Directors Annual

Compensation

Base Salaries for Named Executive Officers

Statement re; Computation of Ratios.

Copy of those portions of the AEP 2004 Annual Report

(for the fiscal year ended December 31, 2004) which are

incorporated by reference in thisfiling.

List of subsidiaries of AEP.

Consent of Deloitte & Touche LLP.

Power of Attorney.

Certification of Chief Executive Officer Pursuant to

Section 302 of the Sarbanes-Oxley Act of 2002.

Certification of Chief Financial Officer Pursuant to Section

302 of the Sarbanes-Oxley Act of 2002.

Certification of Chief Executive Officer Pursuant to

Section 1350 of Chapter 63 of Title 18 of the United States

Code.

Certification of Chief Financial Officer Pursuant to Section

1350 of Chapter 63 of Title 18 of the United States Code.

REGISTRANT: APCo FileNo. 1-3457

Composite of the Restated Articles of Incorporation of 1996 Form 10-K, Ex 3(d).
APCo, amended as of March 7, 1997.

By-Laws of APCo, amended as of October 24, 2001. 2001 Form 10-K, Ex 3(€).

soores o lllbiumias D 2005, EDGAR Online, Inc.




4@

4(o)

4()

Mortgage and Deed of Trust, dated as of December 1,

1940, between APCo and Bankers Trust Company and R.

Gregory Page, as Trustees, as amended and
supplemented.

Indenture (for unsecured debt securities), dated as of
January 1, 1998, between APCo and The Bank of New
York, As Trustee.

Company Order and Officers Certificate to The Bank of

New York, dated July 1, 2004, establishing terms of
Floating Rate Notes, Series C, due 2007.

Registration Statement No. 2-7289, Ex 7(b);
Regidtration Statement No. 2-19884, Ex 2(1)

Regigtration Statement No. 2-24453, Ex 2(n);

Regigtration Statement No. 2-60015, Ex 2(b)(2-10)
(12(14-28);

Regidration Statement No. 2-64102, Ex 2(b)(29);
Registration Statement No. 2-66457, Ex (2)(b)(30-31);
Regidration Statement No. 2-69217, Ex 2(b)(32);
Registration Statement No. 2-86237, Ex 4(b);
Registration Statement No. 33-11723, Ex 4(b);
Registration Statement No. 33-17003, Ex 4(a)(ii),
Registration Statement No. 33-30964, Ex 4(b);
Registration Statement No. 33-40720, Ex 4(b);
Registration Statement No. 33-45219, Ex 4(b);
Registration Statement No. 33-46128, Ex 4(b)(c);
Regigtration Statement No. 33-53410, Ex 4(b);
Regigtration Statement No. 33-59834, Ex 4(b);
Registration Statement No. 33-50229, Ex 4(b)(c);
Registration Statement No. 33-58431, Ex 4(b)(c)(d)(e);
Regigtration Statement No. 333-01049, Ex 4(b)(c);
Registration Statement No. 333-20305, Ex 4(b)(c);
1996 Form 10-K, Ex 4(b);

1998 Form 10-K,, Ex 4(b).

Regigration Statement No. 333-45927, Ex 4(a);
Regigtration Statement No. 333-49071, Ex 4(b);

Registration Statement No. 333-84061, Ex 4(b)(c);
1999 Form 10-K, Ex 4(c);

Regigtration Statement No. 333-81402, Ex 4(b)(c)(d);
Registration Statement No. 333-100451, Ex 4(b);
2002 Form 10-K, Ex 4(c).

Form 8-K, Ex 4(a), dated July 1, 2004.
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10(3)(1)

10(38)(2)

10(a(3)

10(b)

10(c)

*10(d)(1)

*10(d)(2)
*10(d)(3)

10(e)

10()(@)

10h@)
10(9)
10(N(D)(A)
10(h(D(B)
10 ()
10(h)(3)
10()(1)
10()2)
10)(3)
10()(4)

Power Agreement, dated October 15, 1952, between OVEC Registration Statement No. 2-60015, Ex 5(a);

and United States of America, acting by and through the
United States Atomic Energy Commission, and,
subsequent to January 18, 1975, the Administrator of the
Energy Research and Development Administration, as
amended.

Inter-Company Power Agreement, dated as of July 10,
1953, among OV EC and the Sponsoring Companies, as
amended.

Power Agreement, dated July 10, 1953, between OVEC
and Indiana-Kentucky Electric Corporation, as amended.
Interconnection Agreement, dated July 6, 1951, among

Regidration Statement No. 2-63234, Ex 5(a)(1)(B);
Registration Statement No 2-66301, Ex 5(8)(1)(C);

Regidtration Statement No. 2-67728, Ex 5(a)(1)(D);
1989 Form 10-K, Ex 10(a)(1)(F);

1992 Form 10-K, Ex 10(a)(1)(B)].

Registration Statement No. 2-60015, Ex 5(c);
Regigration Statement No. 2-67728, Ex 5(a)(3)(B);

1992 Form 10-K, Ex 10(a)(2)(B).
Regigration Statement No. 2-60015, Ex 5(g).

Registration Statement No. 2-52910, Ex 5(a);

APCo, CSPCo, KPCo, OPCo and 1&M and with AEPSC, as Registration Statement No. 2-61009, Ex 5(b);

amended.

Transmission Agreement, dated April 1, 1984, among
APCo, CSPCo, 1&M, KPCo, OPCo and with AEPSC as
agent, as amended.

Amended and Restated Operating Agreement of PIM and
AEPSC on behaf of APCo, CSPCo, 1&M, KPCo, OPCo,
Kingsport Power Company and Wheeling Power
Company.

PIM West Reliability Assurance Agreement among Load
Serving Entities in the PIM West service area.

Master Setoff and Netting Agreement among PIM and
AEPSC on behdf of APCo, CSPCo, 1&M, KPCo, OPCo,
Kingsport Power Company and Wheeling Power
Company.

Modification No. 1 to the AEP System Interim Allowance
Agreement, dated July 28, 1994, among APCo, CSPCo,
&M, KPCo, OPCo and AEPSC.

Agreement and Plan of Merger, dated as of December 21,
1997, By and Among American Electric Power Company,
Inc., Augusta Acquisition Corporation and Central and
South West Corporation.

Amendment No. 1, dated as of December 31, 1999, to the
Agreement and Plan of Merger.

AEP System Senior Officer Annual Incentive
Compensation Plan

AEP System Excess Benefit Plan, Amended and Restated
asof January 1, 2001.

First Amendment to AEP System Excess Benefit Plan,
dated as of March 5, 2003.

AEP System Supplementa Retirement Savings Plan,
Amended and Restated as of September 1, 2004
(Non-Qualified).

Umbrella Trust for Executives.

Employment Agreement between AEP, AEPSC and
Michael G. Morris dated December 15, 2003.

AEP 1990 Form 10K, FileNo. 1-3525, Ex 10(a)(3).

AEP 1985 Form 10-K,, Ex 10(b);
AEP 1988 Form 10-K, Ex 10(b)(2).

AEP 1996 Form 10-K, Ex 10(1), File No. 1-3525.

AEP 1997 Form 10-K, Ex 10(f), File No. 1-3525.

Form 8-K,, Ex 10, dated December 15, 1999,

AEP 1996 Form 10-K, Ex 10(i)(1), FileNo. 1-3525,
AEP 2000 Form 10-K, Ex 10()(1)(A), FileNo. 1-3525,
2002 Form 10-K; Ex 10(h)(1)(B).

AEP Form 8-K, Ex 99.1, dated September 1, 2004

AEP 1993 Form 10-K, Ex 10(g)(3), File No. 1-3525.
2003 Form 10-K,, Ex 10()(2).

Memorandum of Agreement between Susan Tomasky and AEP 2000 Form 10-K, Ex 10(s), File No. 1-3525.

AEPSC dated January 3, 2001.

Employment Agreement dated July 29, 1998 between
AEPSC and Robert P. Powers.

Letter Agreement dated June 4, 2004 between AEPSC and
Carl English

2002 Form 10-K; Ex 10()(3).

AEP Form 10-Q, Ex 10(b), September 30, 2004
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10G)(D) AEP System Survivor Benefit Plan, effective January 27,  AEP Form 10-Q, Ex 10, September 30, 1998,

1998. FileNo. 1-3525.
10()(2) First Amendment to AEP System Survivor Benefit Plan, as 2002 Form 10-K; Ex 10(j)(2).
amended and restated effective January 31, 2000.
10(k) AEP Change In Control Agreement, effective January 1, AEP Form 8-K, Ex 10.1 dated January 10, 2005,
2005. FileNo. 1-3525.
10(0)(2) AEP System 2000 Long-Term Incentive Plan, asamended 2003 Form 10-K, Ex 10(m).
December 10, 2003.
10(D(2) Form of Performance Share Award Agreement furnished  AEP Form 10-Q, Ex. 10(c), dated November 5, 2004.

to participants of the AEP System 2000 Long-Term
Incentive Plan, as amended

10(m)(1) Central and South West System Specia Executive CSW 1998 Form 10-K, Ex 18, File No. 1-1443.
Retirement Plan as amended and restated effective July 1,
1997.

10(m)(2) Certified AEP Utilities, Inc. (formerly CSW) Board 2003 Form 10-K, Ex 10(n)(3).
Resolutions of July 16, 1996.

10(n) AEP System Incentive Compensation Deferral Plan 2003 Form 10-K, Ex 10(0)(1).
Amended and Restated as of January 1, 2003.

10(0) AEP System Nuclear Performance Long Term Incentive 2002 Form 10-K; Ex 10(p).
Compensation Plan dated August 1, 1998.

10(p) Nuclear Key Contributor Retention Plan dated May 1, 2002 Form 10-K; Ex 10(q).
2000.

*10(q) Base Salaries for Named Executive Officers

*12 Statement re; Computation of Ratios.

*13 Copy of those portions of the APCo 2004 Annual Report

(for thefiscal year ended December 31, 2004) which are
incorporated by reference in thisfiling.

21 List of subsidiaries of APCo AEP 2004 Form 10-K, Ex 21, Fle No. 1-3525.

*23 Consent of Deloitte & Touche LLP

*24 Power of Attorney.

*31(a) Certification of Chief Executive Officer Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002.

*31(b) Certification of Chief Financial Officer Pursuant to Section
302 of the Sarbanes-Oxley Act of 2002.

*32(a) Certification of Chief Executive Officer Pursuant to
Section 1350 of Chapter 63 of Title 18 of the United States
Code.

*32(b) Certification of Chief Financial Officer Pursuant to Section

1350 of Chapter 63 of Title 18 of the United States Code.
REGISTRANT: CSPCo File No. 1-2680

3@ Composite of Amended Articles of Incorporation of 1994 Form 10-K, Ex 3(C).
CSPCo, dated May 19, 1994.

3(b) Code of Regulations and By-L aws of CSPCo. 1987 Form 10-K, Ex 3(d).

4(a) Indenture (for unsecured debt securities), dated as of Registration Statement No. 333-54025, Ex 4(a)(b)(c)(d);
September 1, 1997, between CSPCo and Bankers Trust
Company, as Trustee. 1998 Form 10-K, Ex 4(c)(d).

4(b) First Supplemental Indenture between CSPCo and 2003 Form 10-K, Ex 4(c).

Deutsche Bank Trust Company Americas, as Trustee,
dated November 25, 2003, establishing terms of 4.40%
Senior Notes, Series E, due 2010.

4(c) Indenture (for unsecured debt securities), dated as of 2003 Form 10-K, Ex 4(d).
February 1, 2003, between CSPCo and Bank One, N.A., as
Trustee.

4(d) First Supplemental Indenture, dated as of February 1, 2003 Form 10-K, Ex 4(e).

2003, between CSPCo and Bank One, N.A., AS trustee,
establishing the terms of 5.50% Senior Notes, Series A,
due 2013 and 5.50% Senior Notes, Series C, due 2013.
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*10(d)(1)
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*10(d)(3)

10(e)
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*12
*13

21
*23
*24
*31(a)

*31(b)

Second Supplemental Indenture, dated as of February 1, 2003 Form 10-K, Ex 4(f).

2003, between CSPCo and Bank One establishing the

terms of 6.60% Senior Notes, Series B, due 2033 and 6.60%

Senior Notes, Series D, due 2033.

Power Agreement, dated October 15, 1952, between OVEC Registration Statement No. 2-60015, Ex 5(a);

and United States of America, acting by and through the  Registration Statement No. 2-63234, Ex 5(a)(1)(B);
United States Atomic Energy Commission, and,

subsequent to January 18, 1975, the Administrator of the Registration Statement No. 2-66301, Ex 5(a)(1)(C);
Energy Research and Development Administration, as

amended. Registration Statement No. 2-67728, Ex 5(a)(1)(B);

APCo 1989 Form 10-K, Ex 10(3)(1)(F), File No. 1-3457;
APCo 1992 Form 10-K,, Ex 10(a)(1)(B), File No. 1-3457.

Inter-Company Power Agreement, dated July 10, 1953, Regigtration Statement No. 2-60015, Ex 5(c);
among OV EC and the Sponsoring Companies, as Regidration Statement No. 2-67728, Ex 5(a)(3)(B);
amended.

APCo 1992 Form 10-K, Ex 10(8)(2)(B), File No. 1-3457.

Power Agreement, dated July 10, 1953, between OVEC Regigration Statement No. 2-60015, Ex 5(€).
and Indiana-K entucky Electric Corporation, as amended.
Interconnection Agreement, dated July 6, 1951, among Regigtration Statement No. 2-52910, Ex 5(a);
APCo, CSPCo, KPCo, OPCo and 1&M and AEPSC, as Registration Statement No. 2-61009, Ex 5(b);
amended.

AEP 1990 Form 10-K, Ex 10(8)(3), FileNo. 1-3525.

Transmission Agreement, dated April 1, 1984, among AEP 1985 Form 10-K, Ex 10(b), File No. 1-3525;
APCo, CSPCo, 1&M, KPCo, OPCo, and with AEPSCas  AEP 1988 Form 10-K, Ex 10(b)(2) File No. 1-3525.
agent, as amended.

Amended and Restated Operating Agreement of PIM and

AEPSC on behdf of APCo, CSPCo, 1&M, KPCo, OPCo,

Kingsport Power Company and Wheeling Power

Company.

PIM West Reliability Assurance Agreement among Load

Serving Entitiesin the PIM West service area.

Master Setoff and Netting Agreement among PIM and

AEPSC on behdf of APCo, CSPCo, 1&M, KPCo, OPCo,

Kingsport Power Company and Wheeling Power

Company.

Modification No. 1 to the AEP System Interim Allowance AEP 1996 Form 10-K, Ex 1((1), File No. 1-3525.
Agreement, dated July 28, 1994, among APCo, CSPCo,

&M, KPCo, OPCo and AEPSC.

Agreement and Plan of Merger, dated as of December 21, AEP 1997 Form 10-K, Ex 10(f), FileNo. 1-3525.
1997, By and Among American Electric Power Company,

Inc., Augusta Acquisition Corporation and Central and

South West Corporation.

Amendment No. 1, dated as of December 31, 1999, tothe Form 8-K, Ex 10, dated December 15, 1999.
Agreement and Plan of Merger.

Statement re; Computation of Ratios.

Copy of those portions of the CSPCo 2004 Annual Report

(for thefiscal year ended December 31, 2004) which are

incorporated by reference in thisfiling.

List of subsidiaries of CSPCo AEP 2004 Form 10-K, Ex 21, Fle No. 1-3525.
Consent of Deloitte & Touche LLP.

Power of Attorney.

Certification of Chief Executive Officer Pursuant to

Section 302 of the Sarbanes-Oxley Act of 2002.

Certification of Chief Financial Officer Pursuant to Section

302 of the Sarbanes-Oxley Act of 2002.

soores o lllbiumias D 2005, EDGAR Online, Inc.
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3(b)
48

4(b)

10(3)(1)

10(3)(2)

10(a)(3)
10(3)(4)

10(b)

10(c)

*10(d)(1)

*10(d)(2)
*10(d)(3)

10(e)

Certification of Chief Executive Officer Pursuant to
Section 1350 of Chapter 63 of Title 18 of the United States
Code.

Certification of Chief Financial Officer Pursuant to Section
1350 of Chapter 63 of Title 18 of the United States Code.
REGISTRANT: I&M File No. 1-3570

Composite of the Amended Articles of Acceptance of
&M, dated of March 7, 1997

By-Laws of 1&M, amended as of November 28, 2001.
Indenture (for unsecured debt securities), dated as of

1996 Form 10-K, Ex 3(c).

2001 Form 10K, Ex 3(d).
Registration Statement No. 333-88523, Ex 4(a)(b)(c);

October 1, 1998, between 1&M and The Bank of New Y ork, Registration Statement No. 333-58656, Ex 4(b)(c);
as Trustee.
Regidration Statement No. 333-108975, Ex 4(b)(c)(d)].

Company Order and Officers Certificate, dated November Form 8-K, Ex. 4(a), dated November 16, 2004

10, 2004, establishing terms of 5.05% Senior Notes, Series

F, due 2014.

Power Agreement, dated October 15, 1952, between OVEC Registration Statement No. 2-60015, Ex 5(a);

and United States of America, acting by and through the  Registration Statement No. 2-63234, Ex 5(a)(1)(B);
United States Atomic Energy Commission, and,

subsequent to January 18, 1975, the Administrator of the Registration Statement No. 2-66301, Ex 5(a)(1)(C);
Energy Research and Development Administration, as

amended. Registration Statement No. 2-67728, Ex 5(8)(1)(D);

APCo 1989 Form 10K, File No. 1-3457, Ex 10(a)(1)(F);
APCo 1992 Form 10K, File No. 1-3457, Ex 10()(1)(B).

Inter-Company Power Agreement, dated as of July 10, Registration Statement No. 2-60015, Ex 5(c);
1953, among OV EC and the Sponsoring Companies, as  Registration Statement No. 2-67728, Ex 5(8)(3)(B);
amended

APCo Form 10-K, FileNo. 1-3457, Ex 10(a)(2)(B).

Power Agreement, dated July 10, 1953, between OVEC
and Indiana-K entucky Electric Corporation, as amended
Inter-Company Power Agreement, dated as of July 10, Regigtration Statement No. 2-60015, Ex 5(c);
1953, among OVEC and the Sponsoring Companies, as  Registration Statement No. 2-67728, Ex 5(a)(3)(B);
amended.

Regigtration Statement No. 2-60015, Ex 5(€).

APCo 1992 Form 10K, File No. 1-3457, Ex 10(a)(2)(B).

Interconnection Agreement, dated July 6, 1951, among Registration Statement No. 2-52910, Ex 5(a);
APCo, CSPCo, KPCo, I&M, and OPCo and with AEPSC, Regigtration Statement No. 2-61009, Ex 5(b);
as amended.

AEP 1990 Form 10-K, File No. 1-3525, Ex 10(8)(3).

Transmission Agreement, dated April 1, 1984, among AEP 1985 Form 10K, FileNo. 1-3525, Ex 10(b);
APCo, CSPCo, 1&M, KPCo, OPCo and withAEPSCas  AEP 1988 Form 10-K, File No. 1-3525, Ex 10(b)(2).
agent, as amended.

Amended and Restated Operating Agreement of PIM and

AEPSC on behalf of APCo, CSPCo, 1&M, KPCo, OPCo,

Kingsport Power Company and Wheeling Power

Company.

PIM West Reliability Assurance Agreement among Load

Serving Entities in the PIM West service area.

Master Setoff and Netting Agreement among PIM and

AEPSC on behdf of APCo, CSPCo, 1&M, KPCo, OPCo,

Kingsport Power Company and Wheeling Power

Company.

Modification No. 1 to the AEP System Interim Allowance AEP 1996 Form 10-K, FileNo. 1-3525, Ex 10(1).
Agreement, dated July 28, 1994, among APCo, CSPCo,

&M, KPCo, OPCo and AEPSC.
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10a)

10(b)

*10(c)(1)

*10(0)(2)
*10(0)(3)

10(d)

10(e)(1)

106)(2)

*12

Lease Agreements, dated as of December 1, 1989, Regigtration Statement No. 33-32753, Ex 28(a)(1-6)(C);
between &M and Wilmington Trust Company, as 1993 Form 10-K, Ex 10(e)(1-6)(B).

amended.

Agreement and Plan of Merger, dated as of December 21, AEP 1997 Form 10-K, File No. 1-3525, Ex 10(f).
1997, By and Among American Electric Power Company,

Inc., Augusta Acquisition Corporation and Central and

South West Corporation.

Amendment No. 1, dated as of December 31, 1999, tothe Form 8-K, Ex 10, December 15, 1999.
Agreement and Plan of Merger

Statement re: Computation of Ratios.

Copy of those portions of the I&M 2004 Annual Report

(for thefiscal year ended December 31, 2004) which are

incorporated by reference in thisfiling.

List of subsidiaries of 1&M. AEP 2004 Form 10-K, Ex 21, File No. 1-3525.
Consent of Deloitte & Touche LLP.

Power of Attorney.

Certification of Chief Executive Officer Pursuant to

Section 302 of the Sarbanes-Oxley Act of 2002.

Certification of Chief Financial Officer Pursuant to Section

302 of the Sarbanes-Oxley Act of 2002.

Certification of Chief Executive Officer Pursuant to

Section 1350 of Chapter 63 of Title 18 of the United States

Code.

Certification of Chief Financial Officer Pursuant to Section

1350 of Chapter 63 of Title 18 of the United States Code.

REGISTRANT: KPCo FileNo. 1-6858

Restated Articles of Incorporation of KPCo. 1991 Form 10-K, Ex 3(a).

By-Laws of KPCo, amended as of June 15, 2000. 2000 Form 10-K, Ex 3(b).

Indenture (for unsecured debt securities), dated as of Regigtration Statement No. 333-75785, Ex 4(a)(b)(c)(d);
September 1, 1997, between KPCo and Bankers Trust Regidration Statement No. 333-87216, Ex 4(e)(f);
Company, as Trustee. 2002 Form 10-K, Ex 4(c)(d)(©).

I nterconnection Agreement, dated July 6, 1951, among Registration Statement No. 2-52910, Ex 5(a);
APCo, CSPCo, KPCo, 1&M and OPCo and with AEPSC, as Registration Statement No. 2-61009, Ex 5(b);
amended.

AEP 1990 Form 10-K, File No. 1-3525, Ex 10(8)(3).

Transmission Agreement, dated April 1, 1984, among AEP 1985 Form 10-K, FileNo. 1-3525, Ex 10(b);
APCo, CSPCo, 1&M, KPCo, OPCo andwithAEPSCas ~ AEP 1988 Form 10-K, File No. 1-3525, Ex 10(b)(2).
agent, as amended.

Amended and Restated Operating Agreement of PIM and

AEPSC on behaf of APCo, CSPCo, 1&M, KPCo, OPCo,

Kingsport Power Company and Wheeling Power

Company.

PIM West Reliability Assurance Agreement among Load

Serving Entities in the PIM West service area.

Master Setoff and Netting Agreement among PIM and

AEPSC on behalf of APCo, CSPCo, 1&M, KPCo, OPCo,

Kingsport Power Company and Wheeling Power

Company.

Modification No. 1 to the AEP System Interim Allowance AEP 1996 Form 10-K, FileNo. 1-3525, Ex 10(1).
Agreement, dated July 28, 1994, among APCo, CSPCo,

&M, KPCo, OPCo and AEPSC.

Agreement and Plan of Merger, dated as of December 21, AEP 1997 Form 10-K, File No. 1-3525, Ex 10(f).
1997, By and Among American Electric Power Company,

Inc., Augusta Acquisition Corporation and Central and

South West Corporation

Amendment No. 1, dated as of December 31, 1999, tothe Form 8-K, Ex 10, dated December 15, 1999.
Agreement and Plan of Merger.

Statement re: Computation of Ratios.

soores o lllbiumias D 2005, EDGAR Online, Inc.




*13 Copy of those portions of the KPCo 2004 Annual Report
(for the fiscal year ended December 31, 2004) which are
incorporated by reference in thisfiling.

*23 Consent of Deloitte & Touche LLP

*24 Power of Attorney.

*31(a) Certification of Chief Executive Officer Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002.

*31(b) Certification of Chief Financia Officer Pursuant to Section
302 of the Sarbanes-Oxley Act of 2002.

*32(9) Certification of Chief Executive Officer Pursuant to
Section 1350 of Chapter 63 of Title 18 of the United States
Code.

*32(b) Certification of Chief Financia Officer Pursuant to Section

1350 of Chapter 63 of Title 18 of the United States Code.
REGISTRANT: OPCo File N0.1-6543

3@ Composite of the Amended Articles of Incorporation of  Form 10-Q, Ex 3(€), June 30, 2002.
OPCo, dated June 3, 2002.
3(b) Code of Regulations of OPCo. 1990 Form 10-K, Ex 3(d).
4(a) Indenture (for unsecured debt securities), dated as of Regigration Statement No. 333-49595, Ex 4(a)(b)(c);

September 1, 1997, between OPCo and Bankers Trust Regigtration Statement No. 333-106242, Ex 4(b)(c)(d);
Company (now Deutsche Bank Trust Company Americas),
as Trustee. Regigration Statement No. 333-75783, Ex 4(b)(c).

4(b) First Supplemental Indenture between OPCo and 2003 Form 10-K, Ex 4(c).
Deutsche Bank Trust Company Americas, as Trustee,
dated July 11, 2003, establishing terms of 4.85% Senior
Notes, SeriesH, due 2014.

4(c) Second Supplemental Indenture between OPCo and 2003 Form 10-K,, Ex 4(d).
Deutsche Bank Trust Company Americas, as Trustee,
dated July 11, 2003, establishing terms of 6.375% Senior
Notes, Series|, due 2033.

4(d) Indenture (for unsecured debt securities), dated as of 2003 Form 10-K, Ex 4(e).
February 1, 2003, between OPCo and Bank One, N.A., as
Trustee.

4e First Supplemental Indenture, dated as of February 1, 2003 Form 10-K, Ex 4(f).

2003, between OPCo and Bank One, N.A., as Trustee,
establishing the terms of 5.50% Senior Notes, Series D,
due 2013 and 5.50% Senior Notes, Series F, due 2013.
4(f) Second Supplemental Indenture, dated as of February 1, 2003 Form 10-K, Ex 4(q).
2003, between OPCo and Bank One, N.A., as Trustee,
establishing the terms of 6.60% Senior Notes, SeriesE,
due 2033 and 6.60% Senior Notes, Series G, due 2033.
10((H Power Agreement, dated October 15, 1952, between OVEC Registration Statement No. 2-60015, Ex 5(a);
and United States of America, acting by and through the  Registration Statement No. 2-63234, Ex 5(a)(1)(B);
United States Atomic Energy Commission, and,
subsequent to January 18, 1975, the Administrator of the Registration Statement No. 2-66301, Ex 5(a)(1)(C);
Energy Research and Development Administration, as
amended. Regidtration Statement No. 2-67728, Ex 5(a)(1)(D);

APCo Form 10-K, File No. 1-3457, Ex 10()(1)(F);

APCo Form 10K, FileNo. 1-3457, Ex 10(3)(1)(B).

10(3(2) Inter-Company Power Agreement, dated July 10, 1953, Registration Statement No. 2-60015, Ex 5(c);
among OV EC and the Sponsoring Companies, as Regigtration Statement No. 2-67728, Ex 5(a)(3)(B);
amended.

APCo Form 10-K, File No. 1-3457, Ex 10(a)(2)(B).

10(2(3) Power Agreement, dated July 10, 1953, between OVEC Regigration Statement No. 2-60015, Ex 5(g).
and Indiana-Kentucky Electric Corporation, as amended.

soores o lllbiumias D 2005, EDGAR Online, Inc.
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100)2
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10()(3)
10(k)(4)

100

Interconnection Agreement, dated July 6, 1951, among Regigtration Statement No. 2-52910, Ex 5(a);
APCo, CSPCo, KPCo, 1&M and OPCo and with AEPSC, as Registration Statement No. 2-61009, Ex 5(b);
amended.

AEP 1990 Form 10-K, File 1-3525, Ex 10(8)(3).

Transmission Agreement, dated April 1, 1984, among AEP 1985 Form 10-K, FileNo. 1-3525, Ex 10(b);
APCo, CSPCo, 1&M, KPCo, OPCo and withAEPSCas  AEP 1988 Form 10-K, File No. 1-3525, Ex 10(b)(2).
agent.

Amended and Restated Operating Agreement of PIM and

AEPSC on behalf of APCo, CSPCo, 1&M, KPCo, OPCo,

Kingsport Power Company and Wheeling Power

Company.

PIM West Reliability Assurance Agreement among Load

Serving Entitiesin the PIM West service area.

Master Setoff and Netting Agreement among PIM and

AEPSC on behalf of APCo, CSPCo, 1&M, KPCo, OPCo,

Kingsport Power Company and Wheeling Power

Company.

Modification No. 1 to the AEP System Interim Allowance AEP 1996 Form 10-K, FileNo. 1-3525, Ex 10(1).
Agreement, dated July 28, 1994, among APCo, CSPCo,

&M, KPCo, OPCo and AEPSC.

Amendment No. 1, dated October 1, 1973, to Station 1993 Form 10K, Ex 10(f).

Agreement dated January 1, 1968, among OPCo, Buckeye 2003 Form 10-K, Ex 10(e)

and Cardina Operating Company, and amendments

thereto.

Amendment No. 9, dated July 1, 2003, to Station Form 10-Q, Ex 10(a), September 30, 2004.
Agreement dated January 1, 1968, among OPCo, Buckeye

and Cardinal Operating Company, and amendments

thereto.

Lease Agreement dated January 20, 1995 between OPCo 1994 Form 10-K, Ex 10(1)(2).

and IMG Funding, Limited Partnership, and amendment

thereto (confidential treatment requested).

Agreement and Plan of Merger, dated as of December 21, AEP 1997 Form 10-K, FileNo. 1-3525, Ex 10(f).
1997, by and among American Electric Power Company,

Inc., Augusta Acquisition Corporation and Central and

South West Corporation.

Amendment No. 1, dated as of December 31, 1999, tothe Form 8-K, Ex 10, dated December 15, 1999.
Agreement and Plan of Merger.

AEP System Senior Officer Annual Incentive AEP 1996 Form 10-K, Ex 10(i)(2), FileNo. 1-3525.
Compensation Plan.

AEP System Excess Benefit Plan, Amended and Restated  AEP 2000 Form 10-K, Ex 10(j)(1)(A), File No. 1-3525.
asof January 1, 2001.

First Amendment to AEP System Excess Benefit Plan, 2002 Form 10-K; Ex 10(i)(1)(B)

dated as of March 5, 2003.

AEP System Supplemental Retirement Savings Plan, AEP Form 8-K, Ex 99.1, dated September 1, 2004.
Amended and Restated as of September 1, 2004

(Non-Qualified).

Umbrella Trust for Executives. AEP 1993 Form 10-K, Ex 10(g)(3), FileNo. 1-3525.
Employment Agreement between AEP, AEPSC and 2003 Form 10-K, Ex 10()(1).

Michael G. Morris dated December 15, 2003.

Memorandum of agreement between Susan Tomasky and AEP 2000 Form 10-K, Ex 10(s), File No. 1-3525.
AEPSC dated January 3, 2001.

Employment Agreement dated July 29, 1998 between 2002 Form 10K, Ex 10()(3).

AEPSC and Robert P. Powers.

Letter Agreement dated June 4, 2004 between AEPSC and AEP Form 10-Q, Ex 10(b), September 30, 2004,
Carl English FileNo. 1-3525,

AEP System Survivor Benefit Plan, effective January 27,  AEP Form 10-Q, Ex 10, September 30, 1998,
1998. FileNo. 1-3525,.
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First Amendment to AEP System Survivor Benefit Plan, as 2002 Form 10-K; Ex 10(K)(2).

amended and restated effective January 31, 2000.

AEP Change In Control Agreement, effective January 1, AEP Form 8-K, Ex 10.1, dated January 10, 2005,
2005. FileNo. 1-3525.

AEP System 2000 Long-Term Incentive Plan, asamended 2003 Form 10-K, Ex 10(n).

December 10, 2003.

Form of Performance Share Award Agreement furnished  AEP Form 10-Q, Ex. 10(c), dated November 5, 2004.
to participants of the AEP System 2000 Long-Term

Incentive Plan, as amended

Centra and South West System Special Executive 1998 Form 10-K, FileNo. 1-1443, Ex 18.
Retirement Plan as amended and restated effective July 1,

1997.

Certified AEP Utilities, Inc. (formerly CSW) Board 2003 Form 10-K,, Ex 10(0)(3).
Resolutions of July 16, 1996.

AEP System Incentive Compensation Deferral Plan 2003 Form 10-K, Ex 10(p)(1).

Amended and Restated as of January 1, 2003.

AEP System Nuclear Performance Long Term Incentive 2002 Form 10-K, Ex 10(q).
Compensation Plan dated August 1, 1998.

Nuclear Key Contributor Retention Plan dated May 1, 2002 Form 10-K, Ex 10(r).
2000.

Base Salaries for Named Executive Officers

Statement re: Computation of Ratios.

Copy of those portions of the OPCo 2004 Annual Report

(for the fiscal year ended December 31, 2004) which are

incorporated by reference in thisfiling.

List of subsidiaries of OPCo. AEP 2004 Form 10-K, FileNo. 1-3525, Ex 21
Consent of Deloitte & Touche LLP.

Power of Attorney.

Certification of Chief Executive Officer Pursuant to

Section 302 of the Sarbanes-Oxley Act of 2002.

Certification of Chief Financia Officer Pursuant to Section

302 of the Sarbanes-Oxley Act of 2002.

Certification of Chief Executive Officer Pursuant to

Section 1350 of Chapter 63 of Title 18 of the United States

Code.

Certification of Chief Financial Officer Pursuant to Section

1350 of Chapter 63 of Title 18 of the United States Code.

REGISTRANT: PSO FileNo. 0-343

Restated Certificate of Incorporation of PSO. CSW 1996 Form U5S, FileNo. 1-1443, Ex B-3.1.
By-Laws of PSO (amended as of June 28, 2000). 2002 Form 10-K, Ex 3(b).
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*32(a)
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3(b)

Indenture, dated July 1, 1945, between and Liberty Bank  Regigtration Statement No. 2-60712, Ex 5.03;
and Trust Company of Tulsa, National Association, as  Registration Statement No. 2-64432, Ex 2.02;
Trustee, as amended and supplemented.

Regigtration Statement No. 2-65871, Ex 2.02;

Form U-1 No. 70-6822, Ex 2;

Form U-1 No. 70-7234, Ex 3;

Registration Statement No. 33-48650, Ex 4(b);
Regigtration Statement No. 33-49143, Ex 4(c);
Regigtration Statement No. 33-49575, Ex 4(b);
1993 Form 10-K, Ex 4(b);

Form 8-K, Ex 4.01; dated March 4, 1996.
Form 8-K, Ex 4.02, dated March 4, 1996;
Form 8-K, Ex 4.03, dated March 4, 1996.

Indenture (for unsecured debt securities), dated as of Registration Statement No. 333-100623, Exs 4(a)(b);
November 1, 2000, between PSO and The Bank of New 2002 Form 10-K; Ex 4(c).

York, as Trustee.

Third Supplemental Indenture, dated as of September 15, 2003 Form 10-K, Ex 4(d).

2003, between PSO and The Bank of New York, as

Trustee, establishing terms of the 4.85% Senior Notes,

Series C, due 2010.

Fourth Supplemental Indenture, dated as of June 7, 2004 Form 8-K, Ex 4(a), dated June 7, 2004
between PSO and The Bank of New Y ork, as Trustee,

establishing terms of the 4.70% Senior Notes, Series D,

due 2009

Restated and Amended Operating Agreement, dated as of 2002 Form 10-K, Ex 10(a).

January 1, 1998, among PSO, TCC, TNC, SWEPCo and

AEPSC.

Transmission Coordination Agreement, dated October 29, 2002 Form 10-K, Ex 10(b).

1998, among PSO, TCC, TNC, SWEPCo and AEPSC.

Statement re: Computation of Ratios.

Copy of those portions of the PSO 2004 Annual Report

(for the fiscal year ended December 31, 2004) which are

incorporated by reference in thisfiling.

List of subsidiaries of PSO. AEP 2004 Form 10-K, Ex 21, File No. 1-3525.
Consent of Deloitte & Touche LLP.

Power of Attorney.

Certification of Chief Executive Officer Pursuant to

Section 302 of the Sarbanes-Oxley Act of 2002.

Certification of Chief Financial Officer Pursuant to Section

302 of the Sarbanes-Oxley Act of 2002.

Certification of Chief Executive Officer Pursuant to

Section 1350 of Chapter 63 of Title 18 of the United States

Code.

Certification of Chief Financial Officer Pursuant to Section

1350 of Chapter 63 of Title 18 of the United States Code.

REGISTRANT: SWEPCo FileNo. 1-3146

Restated Certificate of Incorporation, as amended through Form 10-Q, Ex 3.4, March 31, 1997.
May 6, 1997, including Certificate of Amendment of

Restated Certificate of Incorporation.

By-Laws of SWEPCo (amended as of April 27, 2000). Form 10-Q, Ex 3.3, March 31, 2000.
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4@

4(b)

4c)

4(d)

10a)

Indenture, dated February 1, 1940, between SWEPCo and Registration Statement No. 2-60712, Ex 5.04;
Continental Bank, National Association and M. J. Kruger, Registration Statement No. 2-61943, Ex 2.02;
as Trustees, as amended and supplemented.

Regigtration Statement No. 2-66033, Ex 2.02;

Regidration Statement No. 2-71126, Ex 2.02;
Regigration Statement No. 2-77165, Ex 2.02;
Form U-1No. 70-7121, Ex 4;

Form U-1 No. 70-7233, Ex 3;

Form U-1 No. 70-7676, Ex 3;

Form U-1 No. 70-7934, Ex 10;

Form U-1 No. 72-8041, Ex 10(b);

Form U-1 No. 70-8041, Ex 10(c);

Form U-1 No. 70-8239, Ex 10(a).

SWEPCO-obligated, mandatorily redeemable preferred 2003 Form 10-K, Ex 4(b).
securities of subsidiary trust holding solely Junior

Subordinated Debentures of SWEPCo:

(1) Subordinated Indenture, dated as of September 1, 2003,

between SWEPCo and the Bank of New Y ork, as Trustee.

(2) Amended and Restated Trust Agreement of SWEPCo
Capital Trust I, dated as of September 1, 2003, among
SWEPCo, as Depositor, the Bank of New York, as
Property Trustee, The Bank of New Y ork (Delaware), as
Delaware Trustee, and the Administrative Trustees.

(3) Guarantee Agreement, dated as of September 1, 2003,
delivered by SWEPCo for the benefit of the holders of
SWEPCo Capital Trust Is Preferred Securities.

(4)First Supplemental Indenture dated as of October 1,
2003, providing for the issuance of Series B Junior
Subordinated Debentures between SWEPCo, as | ssuer
and the Bank of New Y ork, as Trustee

(5)Agreement asto Expenses and Liahilities, dated as of
October 1, 2003 between SWEPCo and SWEPCo Capital
Trust | (included in Item (4) above as Ex 4(f)(i)(A).

Indenture (for unsecured debt securities), dated as of Regigtration Statement No. 333-87834, Ex 4(a)(b);
February 4, 2000, between SWEPCo and The Bank of New Regigtration Statement No. 333-600632, Ex 4(b);
York, as Trustee.

Regigtration Statement No. 333-108045, Ex 4(b).

Third Supplemental Indenture, between SWEPCo and The 2003 Form 10-K, Ex 4(d).
Bank of New Y ork, as Trustees, dated April 11, 2003,

establishing terms of 5.375% Senior Notes, Series C, due

2015.

Restated and Amended Operating Agreement, dated as of 2002 Form 10-K; Ex 10(a).
January 1, 1998, among PSO, TCC, TNC, SWEPCo and

AEPSC.

soores o lllbiumias D 2005, EDGAR Online, Inc.




10(b) Transmission Coordination Agreement, dated October 29, 2002 Form 10-K; Ex 10(b).
1998, among PSO, TCC, TNC, SWEPCo and AEPSC.

*12 Statement re: Computation of Ratios.

*13 Copy of those portions of the SWEPCo 2004 Annual
Report (for the fiscal year ended December 31, 2004) which
areincorporated by reference in thisfiling.

21 List of subsidiaries of SWEPCo. AEP 2004 Form 10-K, Ex 21, FileNo. 1-3525.

*23 Consent of Deloitte & Touche LLP.

*24 Power of Attorney.

*31(a) Certification of Chief Executive Officer Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002.

*31(b) Certification of Chief Financia Officer Pursuant to Section
302 of the Sarbanes-Oxley Act of 2002.

*32(a) Certification of Chief Executive Officer Pursuant to
Section 1350 of Chapter 63 of Title 18 of the United States
Code.

*32(b) Certification of Chief Financial Officer Pursuant to Section

1350 of Chapter 63 of Title 18 of the United States Code.
REGISTRANT: TCC FileNo. 0-346
3@ Restated Articles of Incorporation Without Amendment, Form 10-Q, Ex 3.1, March 31, 1997.
Articles of Correction to Restated Articles of
Incorporation Without Amendment, Articles of
Amendment to Restated Articles of Incorporation,
Statements of Registered Office and/or Agent, and
Articles of Amendment to the Articles of Incorporation.

3(b) Articles of Amendment to Restated Articles of 2002 Form 10-K; Ex 3(h).
Incorporation of TCC dated December 18, 2002.

3(0) By-Laws of TCC (amended as of April 19, 2000). 2000 Form 10-K, Ex 3(b).

4(a) Indenture (for unsecured debt securities), dated as of 2000 Form 10-K, Ex 4(c)(d)(©).

November 15, 1999, between TCC and The Bank of New
York, as Trustee, as amended and supplemented.

4(b) Indenture (for unsecured debt securities), dated as of 2003 Form 10-K, Ex 4(d).
February 1, 2003, between TCC and Bank One, N.A., as
Trustee.

4(c) First Supplemental Indenture, dated as of February 1, 2003 Form 10-K, Ex 4(e).

2003, between TCC and Bank One, N.A., as Trustee,
establishing the terms of 5.50% Senior Notes, Series A,
due 2013 and 5.50% Senior Notes, Series D, due 2013.
4(d) Second Supplemental Indenture, dated as of February 1, 2003 Form 10-K, Ex 4(f).
2003, between TCC and Bank One, N.A., as Trustee,
establishing the terms of 6.65% Senior Notes, Series B,
due 2033 and 6.65% Senior Notes, Series E, due 2033.
4e Third Supplementa Indenture, dated as of February 1, 2003 Form 10-K, Ex 4(g).
2003, between TCC and Bank One, N.A., as Trustee,
establishing the terms of 3.00% Senior Notes, SeriesC,
due 2005 and 3.00% Senior Notes, Series F, due 2005.
4(f) Fourth Supplemental Indenture, dated as of February 1, 2003 Form 10-K, Ex 4(h).
2003, between TCC and Bank One, N.A., as Trustee,
establishing the terms of Floating Rate Notes, Series A,
due 2005 and Floating Rate Notes, Series B, due 2005.

10(@ Restated and Amended Operating Agreement, dated as of 2002 Form 10-K; Ex 10(a).
January 1, 1998, among PSO, TCC, TNC, SWEPCo and
AEPSC.
10(b) Transmission Coordination Agreement, dated October 29, 2002 Form 10-K; Ex 10(b).
1998, among PSO, TCC, TNC, SWEPCo and AEPSC.
10(c) Purchase and Sale Agreement, dated as of September 3,  Form 10-Q, Ex. 10(a), September 30, 2004.

2004, by and between TCC and City of San Antonio
(acting by and through the City Public Service Board of
San Antonio) and Texas Genco, L.P.

*12 Statement re: Computation of Ratios.
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*13

21
*23
*24
*31(a)

*31(b)

*32(a)

*32(b)

3@
3(b)

3(c)
4@

4(o)

4c)

10(a)

10(b)

*12

Copy of those portions of the TCC 2004 Annua Report
(for the fiscal year ended December 31, 2004) which are
incorporated by reference in thisfiling.

List of subsidiaries of TCC. AEP 2004 Form 10-K, Ex 21, FleNo. 1-3525.
Consent of Deloitte & Touche LLP.

Power of Attorney.

Certification of Chief Executive Officer Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002.
Certification of Chief Financial Officer Pursuant to Section
302 of the Sarbanes-Oxley Act of 2002.

Certification of Chief Executive Officer Pursuant to
Section 1350 of Chapter 63 of Title 18 of the United States
Code.

Certification of Chief Financia Officer Pursuant to Section
1350 of Chapter 63 of Title 18 of the United States Code.
REGISTRANT: TNC FileNo. 0-340

Restated Articles of Incorporation, as amended, and 1996 Form 10-K, Ex 35.

Articles of Amendment to the Articles of Incorporation.

Articles of Amendment to Restated Articles of 2002 Form 10-K; Ex 3(b).
Incorporation of TNC dated December 17, 2002.

By-Laws of TNC (amended as of May 1, 2000). Form 10-Q, Ex 3.4, March 31, 2000.

Indenture, dated August 1, 1943, between TNC and Harris Regigtration Statement No. 2-60712, Ex 5.05;
Trust and Savings Bank and J. Bartolini, as Trustees, as  Regigtration Statement No. 2-63931, Ex 2.02;
amended and supplemented.

Regigration Statement No. 2-74408, Ex 4.02;

Form U-1 No. 70-6820, Ex 12;
Form U-1 No. 70-6925, Ex 13;
Registration Statement No. 2-98843, Ex 4(b);
Form U-1 No. 70-7237, Ex 4;
FormU-1 No. 70-7719, Ex 3;
Form U-1 No. 70-7936, Ex 10;
Form U-1 No. 70-8057, Ex 10;
Form U-1 No. 70-8265, Ex 10;
Form U-1 No. 70-8057, Ex 10(b);
Form U-1 No. 70-8057, Ex 10(c).

Indenture (for unsecured debt securities), dated as of 2003 Form 10-K, Ex 4(b).

February 1, 2003, between TNC and Bank One, N.A., as

Trustee.

First Supplemental Indenture, dated as of February 1, 2003 Form 10-K, Ex 4(c).

2003, between TNC and Bank One, N.A., as Trustee,

establishing the terms of 5.50% Senior Notes, Series A,

due 2013 and 5.50% Senior Notes, Series D, due 2013.

Restated and Amended Operating Agreement, dated as of 2002 Form 10-K; Ex 10(a).

January 1, 1998, among PSO, TCC, TNC, SWEPCo and

AEPSC.

Transmission Coordination Agreement, dated October 29, 2002 Form 10-K; Ex 10(b).

1998, among PSO, TCC, TNC, SWEPCo and AEPSC.
Statement re; Computation of Ratios.
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*13 Copy of those portions of the TNC 2004 Annual Report
(for the fiscal year ended December 31, 2004) which are
incorporated by reference in thisfiling.

*24 Power of Attorney.

*31(a) Certification of Chief Executive Officer Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002.

*31(b) Certification of Chief Financial Officer Pursuant to Section
302 of the Sarbanes-Oxley Act of 2002.

*32(a) Certification of Chief Executive Officer Pursuant to
Section 1350 of Chapter 63 of Title 18 of the United States
Code.

*32(b) Certification of Chief Financia Officer Pursuant to Section

1350 of Chapter 63 of Title 18 of the United States Code.

Certain instruments defining the rights of holders of long-term debt of the registrants included in the financia statements of
registrants filed herewith have been omitted because the total amount of securities authorized thereunder does not exceed 10% of the
total assets of registrants. The registrants hereby agree to furnish a copy of any such omitted instrument to the SEC upon request.
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Exhibit10(c)(1)
PJM Interconnection, L.L.C.

Third Revised Rate Schedule FERC No. 24
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A MENDED AND R ESTATED
O PERATING A GREEMENT
OF
PJM | NTERCONNECTION, L.L.C.
The following sheets reflect all revisions approved by FERC in ordersissued through January 25, 2005, and al revisions from

compliance filings submitted through January 27, 2005. Various sheets contain revisions that will be made in afiling expected to be
submitted by the end of January 2005 (the clean-up filing). The revisions provide appropriate, updated designations.
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PJM Interconnection, L.L.C.
Third Revised Rate Schedule FERC No. 24

IssuedBy:

I ssuedOn:

OPERATING AGREEMENT

T aBLE OF C ONTENTS

Sixth Revised Sheet No. 1
Superseding Fifth Revised Sheet No. 1

DEFINITIONS 26
11 Act 26
12 Affiliate 26
1.2A Affected Member 26
13 Agreement 26
14 Annual Meeting of the Members 26
1.4A Authorized Commission 27
14B Authorized Person 27
15 Board Member 27
15A Applicable Regiona Reliahility Council 27
15B Behind The Meter Generation 27
16 Capacity Resource 19
17 Control Area 19
1701 Control Zone 19
17.02 Default Allocation Assessment 19
1.7A East Transmission Owner 19
17B East Transmission Owners Agreement 19
1.7C ECAR 19
1.7D ECAR Control Zone 19A
18 Electric Distributor 19A
19 Effective Date 20
110 Emergency 20
111 End-Use Customer 20
112 FERC 20
113 Finance Committee 20
114 Generation Owner 20
115 Good Utility Practice 20
116 Information Request 20
117 LLC 20
118 Load Serving Entity 21
119 Locationa Marginal Price 21
1.20 MAAC 21
1.20A MAAC Control Zone 21
1.20B MAIN 21
1.20C MAIN Control Zone 21
121 Market Buyer 21
122 Market Participant 21A
123 Market Seller 21A
124 Member 21A
125 Members Committee 21A
126 NERC 21A
Craig Glazer Effective: January 1, 2004
Vice President, Government Policy

November 1, 2004

eeare oy RUGAKY o onn 0 2005.

EDGAR Onl i ne,

Inc.
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PJM Interconnection, L.L.C. Original Sheet No. 1A
Third Revised Rate Schedule FERC No. 24

12 Non-Disclosure Agreement
6A

12 Office of the Interconnection
12 Operating Reserve

12 Original PIM Agreement

13 Other Supplier

13 PIM Board

R R R R R R R

13 PIM Capacity Credit Market

| ssuedBy: Craig Glazer Effective: June 29, 2004
Vice President, Government Policy
| ssuedOn: April 29, 2004

peret ey S samias 0 2005, EDGAR Online, I nc.




PIM Interconnection,

L.L.C

Third Revised Rate Schedule FERC No. 24

IssuedBYy:

I ssuedOn:

132 PIM Control Area
133 PIM Dispute Resolution Procedures
134 PIM Interchange Energy Market
135 PIM Manuas
13501 PIM Market Monitor
1.35A PJM Region
136 PIM Tariff
1.36A [Reserved.]
136B PIM West Region
137 Planning Period
138 President
1.38A Regulation Zone
139 Related Parties
140 Reliability Assurance Agreement
1.40A Reliability Assurance Agreement-West
141 Sector Votes
141A Senior Standing Committees
141A.01 Spinning Reserve Zone
141B Standing Committees
142 State
14201 State Certification
1.42A State Consumer Advocate
143 System
143A Third Party Request
144 Transmission Facilities
145 Transmission Owner
146 [Reserved.]
147 User Group
148 Voting Member
149 Weighted Interest
150 West Transmission Owner
151 West Transmission Owners Agreement
152 Zone
FORMATION, NAME; PLACE OF BUSINESS
21 Formation of LLC; Certificate of Formation
22 Nameof LLC
23 Place of Business
24 Registered Office and Registered Agent
PURPOSESAND POWERSOFLLC
31 Purposes
32 Powers
Craig Glazer
Vice President, Government Policy
September 1, 2004

eeare oy RUGAKY o onn 0 2005.

Effective:

EDGAR Onl i ne,

Fifth Revised Sheet No. 2
Superseding Fourth Revised Sheet No. 2
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PJM Interconnection, L.L.C. Origina Sheet No. 2.01
Third Revised Rate Schedule FERC No. 24

4. EFFECTIVEDATEAND TERMINATION

41 Effective Date and Termination
42 Governing Law
5. WORKING CAPITAL AND CAPITAL CONTRIBUTIONS
51 Funding of Working Capital and Capital Contributions
52 Contributions to Association
IssuedBy: Craig Glazer Effective: October 1,2004
Vice President, Government Policy
I ssuedOn: September 1, 2004
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PIM Interconnection, L.L.C. First Revised Sheet No. 2A
Third Revised Rate Schedule FERC No. 24 Superseding Original Sheet No. 2A

6. TAX STATUSAND DISTRIBUTIONS 29
6.1 Tax Status 29
6.2 Return of Capital Contributions 29
6.3 Liquidating Distribution 29
IssuedBYy: Craig Glazer Effective: October 1,2003
Vice President, Governmental Policy
I ssuedOn: July 31, 2003
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PIM Interconnection, L.L.C. First Revised Sheet No. 3
Third Revised Rate Schedule FERC No. 24 Superseding Original Sheet No. 3

7. PIM BOARD
71 Composition
72 Qualifications
73 Term of Office
74 Quorum
75 Operating and Capital Budgets
7.5.1 Finance Committee
7.5.2 Adoption of Budgets
7.6 By-laws
77 Duties and Responsihilities of the PIM Board
8. MEMBERSCOMMITTEE
81 Sectors
8.1.1 Designation
8.1.2 Related Parties
82 Representatives
8.2.1 Appointment
8.2.2 Regulatory Authorities
8.2.3 State Offices of Consumer Advocate
8.2.4 Initial Representatives
8.2.5 Change of or Substitution for a Representative
83 Meetings
8.3.1 Regular and Specia Meetings
8.3.2 Attendance
8.3.3 Quorum
84 Manner of Acting
85 Chair and Vice Chair of the Members Committee
8.5.1 Selection and Term
85.2 Duties
86 Senior, Standing, and Other Committees
8.6.1 Electricity Markets Committee

W w
PPUUUELRELRPRRRRLRRLBIBRRRBEYY

8.6.2 Rdiability Committee 37B
8.6.3 Other Committees and Bodies 37C

8.6.4 Alternate Dispute Resolution Committee 3
8.7 User Groups 38
88 Powers of the Members Committee 33
9. OFFCERS 38A
91 Election and Term 38A
9.2 President 39
9.3 Secretary 39
94 Treasurer 39
95 Renewal of Officers; Vacancies 40
96 Compensation 40

| ssuedBYy: Craig Glazer Effective: October1,2003

Vice President, Governmental Policy
I ssuedOn: July 31, 2003
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PJM Interconnection, L.L.C. Original Sheet No. 3A
Third Revised Rate Schedule FERC No. 24

10. OFFCEOFTHEINTERCONNECTION 40
101 Establishment 40
10.2 Processes and Organization 40
103 Confidential Information 40
I ssuedBYy: Craig Glazer Effective; October1,2003
Vice President, Governmental Policy
I ssuedOn: July 31, 2003

peret ey S samias 0 2005, EDGAR Online, I nc.




PIM Interconnection, L.L.C. Third Revised Sheet No. 4
Third Revised Rate Schedule FERC No. 24 Superseding First Revised Original Sheet No. 4

104 Duties and Responsihilities
11. MEMBERS
111  Management Rights
112  Other Activities
113  Member Responsibilities
11.3.1 Generd
11.3.2 Facilities Planning and Operation
11.3.3 Electric Distributors
11.3.4 Reports to the Office of the Interconnection
114  Regiona Transmission Expansion Planning Protocol
115 Member Right to Petition
116  Membership Requirements
12. TRANSFERSOF MEMBERSHIPINTEREST
13.  INTERCHANGE
131 Interchange Arrangements with Non-Members
132  Energy Market
14. METERING
141 Installation, Maintenance and Reading of Meters
142  Metering Procedures
143  Integrated Megawatt-Hours
144  Meter Locations
145  Metering of Behind The Meter Generation
15. ENFORCEMENT OF OBLIGATIONS
151 Failureto Meset Obligations
15.1.1 Termination of Market Buyer Rights
15.1.2 Termination of Market Seller Rights
15.1.3 Payment of Bills
152  Enforcement of Obligations
15.2.1 Collection by the Office of the Interconnection

888855655553 265865R6K588888

15.2.2 Default Allocation Assessment 51

153 Obligationsto aMember in Default 51
A

154  Obligations of aMember in Default 51
A

155 Nolmplied Waiver. 51
A

16. LIABILITY AND INDEMNITY 51
A

161 Members 51
A

162 LLCIndemnified Parties 52
163  Workers Compensation Claims 53
164  Limitation of Liability 53
165 Resolution of Disputes 53
166  Gross Negligence or Willful Misconduct 4
16.7  Insurance 4

| ssuedBy: Craig Glazer Effective: January1,2005
Vice President, Government Policy
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| ssuedOn: November 1, 2004
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17.

18.

SCHEDULE 1- PIMM INTERCHANGE ENERGY MARKET

1

PJM Interconnection, L.L.C.
Third Revised Rate Schedule FERC No. 24

Second Revised Sheet No. 5
Superseding First Revised Sheet No. 5

MEMBER REPRESENTATIONS, WARRANTIESAND COVENANTS

171

172
173
MISCELLANEOUSPROVISIONS
181
182
183
184
185
186
187
188
189
1810
1811
1812
1813
1814
1815
1816
18.17

1818

Representations and Warranties
17.1.10rganization and Existence
17.1.2Power and Authority
17.1.3Authorization and Enforceability
17.1.4No Government Consents
17.1.5No Conflict or Breach

17.1.6No Proceedings

Municipal Electric Systems

Survival

[Reserved.]

Fiscal and Taxable Year
Reports

Bank Accounts; Checks, Notes and Drafts
Books and Records
Amendment

Interpretation

Severability

Force Mgeure

Further Assurances

Sedl

Counterparts

Costs of Meetings

Notice

Headings

No Third-Party Beneficiaries
Confidentidity

18.17.1Party Access
18.17.2Required Disclosure
18.17.3Disclosure to FERC
18.17.4Disclosure to Authorized Persons
Termination and Withdrawal
18.18.1Termination
18.18.2Withdrawal
18.18.3Winding Up

RESOLUTION REGARDING ELECTION OF DIRECTORS

Introduction
Cost-based Offers

Effective: June 29, 2004

Vice President, Government Policy

MARKET OPERATIONS
11
12
| ssuedBy: Craig Glazer
I ssuedOn: April 29, 2004
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0 2005. EDGAR Online, Inc.
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PIM Interconnection, L.L.C.

Third Revised Rate Schedule FERC No. 24

IssuedBy:

:Definitions

131
131A
131B
131C
131D
13.1E
132
133
134
135
1.35A
1358
136
137
138
139
139A
1310
1311
1312
1313
1314
1.3.14A
1315
1316
1317
1318
1319
1320
1321
1322
1323
1324
1325
1326
1327
1328
1329
1330
1.3.30A
1.3.30B
1331

Craig Glazer

Auction Revenue Rights

Auction Revenue Rights Credits
Day-ahead Energy Market
Day-ahead Prices

Decrement Bid

Dispatch Rate

Equivaent Load

External Market Buyer

External Resource

Financia Transmission Right
Financial Transmission Right Obligation
Financial Transmission Right Option
Generating Market Buyer

Generator Forced Outage

Generator Maintenance Outage
Generator Planned Outage

Increment Bid

Internal Market Buyer

Inadvertent Interchange

Market Operations Center

Maximum Generation Emergency
Minimum Generation Emergency
NERC Interchange Distribution Cal cul ator
Network Resource

Network Service User

Network Transmission Service
Norma Maximum Generation

Norma Minimum Generation

Offer Data

Office of the Interconnection Control Center
Operating Day

Operating Margin

Operating Margin Customer

PJIM Interchange

PIM Interchange Export

PIM Interchange Import

PJM Open Access Same-time Information System
Point-to-Point Transmission Service
Ramping Capability

Real-time Prices

Real-time Energy Market

Regulation

Effective:

Vice President, Governmenta Policy

peret ey S samias 0 2005, EDGAR Online, I nc.

First Revised Sheet No. 6

Superseding Origina Sheet No. 6
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I ssuedOn: November 6, 2003

peret ey S samias 0 2005, EDGAR Online, I nc.




PJM Interconnection, L.L.C.
Third Revised Rate Schedule FERC No. 24

13.31A Spinning Reserve
1331B  Spinning Reserve Event
1332  Spot Market Backup
1333  Spot Market Energy
1333A State Estimator
1333B  Station Power
1333C Target Allocation
1334  Transmission Congestion Charge
1335  Transmission Congestion Credit
13.36 Transmission Customer
1337  Transmission Forced Outage
1337A Transmission Loading Relief
1337B Transmission Loading Relief Customer
1338  Transmission Planned Outage
‘Market Buyers
141 Qudlification
142 Submission of Information
143 Fees and Costs
144 Office of the Interconnection Determination
145 Existing Participants
146 Withdrawal
‘Market Sellers
1
151 Qualification
152 Withdrawal

. Office of the Interconnection

{
161
162
163

164
‘Generd

171
172
173
174
175
176
177
178
179
1710

Operation of the PIM Interchange Energy Market

Scope of Services
Records and Reports
PIM Manuals

Market Sellers

Market Buyers

Agents

Genera Obligations of the Market Participants
Market Operations Center

Scheduling and Dispatching

Pricing

Generating Market Buyer Resources

Ddlivery to an Externa Market Buyer

Other Transactions

peret oy S e samaas 0 2005, EDGAR Onl | ne,

Original Sheet No. 7

70
70
70
70
70
70
70
70
71
71
71
71
71
71
71

71
73
73

73

74

74
74
75

75
75
76
76
76

76

CANINEE

I
7

883




1711 Emergencies 82

| ssuedBy: Craig Glazer Effective: March 20, 2003
Vice President, Governmenta Policy
| ssuedOn:; March 20, 2003
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PJM Interconnection, L.L.C.

Third Revised Rate Schedule FERC No. 24

1712
1713
1714
1715
1716
1717
1718
17.19
1.7.19A
1720

- Selection, Scheduling and Dispatch Procedure Adjustment Process

181
182

. Prescheduling

¢

191
192
193
194
195
196
197
198
199
. Scheduling

1101
1101A
1102
1103
1104
1105
1106
110.6A
1107
1108
1109
:Dispatch

1111
1112

Fees and Charges

Relationship to the PIM Region

PIM Manuals

Corrective Action

Recording

Operating Reserves

Regulation

Ramping

Spinning Reserve

Communication and Operating Requirements

PJM Dispute Resolution Agreement

Market or Control AreaHourly Operational Disputes

Outage Scheduling

Planned Outages

Generator Maintenance Outages

Forced Outages

Market Participant Responsibilities

Internal Market Buyer Responsibilities
Market Seller Responsibilities

Transmission Owner Responsibilities

Office of the Interconnection Responsibilities

Generdl

Day-ahead Energy Market Scheduling
Pool-scheduled Resources
Self-scheduled Resources

Capacity Resources

External Resources

External Market Buyers

Transmission Loading Relief Customers
Bilateral Transactions

Office of the Interconnection Responsibilities
Hourly Scheduling

Resource Output
Operating Basis

peret oy S e samaas 0 2005, EDGAR Onl | ne,

Fourth Revised Sheet No. 8
Superseding Third Revised Sheet No. 8
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1113 Pool -dispatched Resources

111.3A Maximum Generation Emergency
1114 Regulation
1114A Spinning Reserve
1115 PIM Open Access Same-time Information System
IssuedBy: Craig Glazer Effective:
Vice President, Government Policy
| ssuedOn: September 1, 2004
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PIM Interconnection, L.L.C.

Third Revised Rate Schedule FERC No. 24

Fifth Revised Sheet No. 9

Superseding Fourth Revised Sheet No. 9

112 Dynamic Scheduling 103
CALCULATION OF LOCATIONAL MARGINAL PRICES 103
21 Introduction 103
22 Generdl 103
23 Determination of System Conditions Using the State Estimator 104
24 Determination of Energy Offers Used in Cdlculating Rea -time Prices 105
25 Calculation of Redl-time Prices 105
26 Calculation of Day-ahead Prices 106
27 Performance Evaluation 106
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AMENDED AND RESTATED
O PERATING A GREEMENT
of
PJM | NTERCONNECTION, L.L.C.

This Amended and Restated Operating Agreement of PIM Interconnection, L.L.C., dated as of this 2 ™ day of June, 1997, amends and
restates as of the Effective Date the Operating Agreement of PIM Interconnection, L.L.C. filed with the FERC on April 2, 1997, as
amended.

WHEREAS, certain of the Members have previously entered into an agreement, originally dated September 26, 1956, as amended and
supplemented up to and including December 31, 1996, stating their respective rights and obligations with respect to the coordinated
operation of their electric supply systems and the interchange of electric capacity and energy among their systems (such agreement as
amended and supplemented being referred to as the Original PIM Agreement), and which coordinated operations and interchange
came to be known as the PJM Interconnection; and

WHEREAS, pursuant to aresolution of June 16, 1993, an unincorporated association comprised of the parties to the Original PIM
Agreement was formed for the purpose of implementation of the Origina PIM Agreement asit then existed and as it subsequently has
been amended and supplemented, such association being known as the PIM Interconnection Association; and

WHEREAS, because of changesin federa law and policy, the Original PIM Agreement, together with other documents and
agreements, was amended, restated and submitted to FERC on December 31, 1996 to restructure fundamental aspects of the operation
of the Interconnection; and

WHEREAS, s0 that the provisions of the Original PIM Agreement could be placed into effect consistent with a February 28, 1997
order of FERC, including those provisions related to the governance of the Interconnection, the parties to the Original PIM

Agreement, along with the other interested parties, approved the conversion of the PIM Interconnection Association into the LLC
pursuant to the provisions of the Delaware Limited Liability Company Act, as amended (the Delaware LLC Act), pursuant to a
Certificate of Formation (the Certificate of Formation) and a Certificate of Conversion (the Certificate of Conversion), each filed with the
Delaware Secretary of State (the Recording Office) on March 31, 1997; and

WHEREAS, the Members wish to amend and restate the Operating Agreement of PIM Interconnection, L.L.C. adopted in connection
with the formation of the LLC and asin effect immediately prior to the Effective Date in the form set forth below; and

WHEREAS, the Members intend to form an Independent System Operator in accordance with the regulations of the Federal Energy
Regulatory Commission; and

WHEREAS, the Members wish to amend and restate the Operating Agreement to provide for expansion of the operations of PIM
Interconnection, L.L.C. into additional Control Areas.

Now, therefore, in consideration of the foregoing, and of the covenants and agreements hereinafter set forth, the Members hereby
agree asfollows:
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1. DEFINITIONS

Unless the context otherwise specifies or requires, capitalized terms used in this Agreement shall have the respective meanings
assigned herein or in the Schedules hereto for all purposes of this Agreement (such definitions to be equally applicable to both the
singular and the plural forms of the terms defined). Unless otherwise specified, all references herein to Sections, Schedules, Exhibits or
Appendices are to Sections, Schedules, Exhibits or Appendices of this Agreement. As used in this Agreement:

11Act.
Act shall mean the Delaware Limited Liability Company Act, Title6, 18-101 to 18-1109 of the Delaware Code.
1.2 Affiliate.

Affiliate shall mean any two or more entities, one of which controls the other or that are under common control. Control shall mean the
possession, directly or indirectly, of the power to direct the management or policies of an entity. Ownership of publicly-traded equity
securities of another entity shall not result in control or affiliation for purposes of this Agreement if the securities are held as an
investment, the holder owns (in its name or viaintermediaries) less than 10 percent of the outstanding securities of the entity, the
holder does not have representation on the entitys board of directors (or equivalent managing entity) or vice versa, and the holder
does not in fact exercise influence over day-to-day management decisions. Unless the contrary is demonstrated to the satisfaction of
the Members Committee, control shall be presumed to arise from the ownership of or the power to vote, directly or indirectly, ten
percent or more of the voting securities of such entity.

1.2A Affected Member.

Affected Member shall mean a Member which as aresult of its participation in PIMs markets or its membership inthe LLC PIM
provided confidential information to the Office of the Interconnection, which confidential information is requested by, or is disclosed
to an Authorized Person under a Non-Disclosure Agreement.

1.3 Agreement.

Agreement shall mean this Amended and Restated Operating Agreement of PIM Interconnection, L.L.C., including all Schedules,
Exhibits, Appendices, addenda or supplements hereto, as amended from time to time.

1.4 Annual Meeting of the Members.

Annual Meeting of the Members shall mean the meeting specified in Section 8.3.1 of this Agreement.

IssuedBy: Craig Glazer Effective: June 29, 2004
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1.4A Authorized Commission.

Authorized Commission shall mean (i) a State public utility commission within the geographic limits of the PIM Region that regulates
the distribution or supply of electricity to retail customers and islegaly charged with monitoring the operation of wholesale or retail
markets serving retail suppliers or customers within its State or (ii) an association or organization comprised exclusively of State public
utility commissions described in the immediately preceding clause (i).

1.4B Authorized Person.

Authorized Person shall mean a person who has executed a Non-Disclosure Agreement, and is authorized in writing by an Authorized
Commission to receive and discuss confidential information. Authorized Persons may include attorneys representing an Authorized
Commission, consultants and/or contractors directly employed by an Authorized Commission, provided however that consultants or
contractors may not initiate requests for confidential information from the Office of the Interconnection or the PIM Market Monitor.

15Board Member.

Board Member shall mean amember of the PIM Board.

1.5A Applicable Regional Rdiability Council.

Applicable Regional Reliability Council shall mean the reliability council for the region in which a Member operates.

1.5B Behind The Meter Generation: Behind The Meter Generation refers to one or more generating units that are located with load at
asingle electrical location such that no transmission or distribution facilities owned or operated by any Transmission Owner or Electric
Distributor are used to deliver energy from the generating unit[s] to the load; provided, however, that Behind The Meter Generation
does not include (i) at any time, any portion of such generating unit[s] capacity that is designated as a Capacity Resource, or (ii) in any

hour, any portion of the output of the generating unit[s] that is sold to another entity for consumption at another electrical location or
into the PIM Interchange Energy Market.
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1.6 Capacity Resource.

Capacity Resource shall mean the net capacity from owned or contracted for generating facilities al of which (i) are accredited to a
Load Serving Entity pursuant to the procedures set forth in the Reliability Assurance Agreement and (ii) are committed to satisfy that
Load Serving Entitys obligations under the Reliability Assurance Agreement and this Agreement.

1.7 Control Area.

Control Areashall mean an electric power system or combination of electric power systems bounded by interconnection metering and
telemetry to which a common automatic generation control schemeis applied in order to:

(a) match the power output of the generators within the electric power system(s) and energy purchased from entities outside the
electric power system(s), with the load within the electric power system(s);

(b) maintain scheduled interchange with other Control Areas, within the limits of Good Utility Practice;

(c) maintain the frequency of the electric power system(s) within reasonable limitsin accordance with Good Utility Practice and the
criteriaof NERC and the applicable regional reliability council of NERC;

(d) maintain power flows on transmission facilities within appropriate limits to preserve reliability; and

(e) provide sufficient generating capacity to maintain operating reserves in accordance with Good Utility Practice.

1.7.01 Control Zone.

Control Zone shall mean any of the ECAR Control Zone(s), MAAC Control Zone, or MAIN Control Zone(s).

1.7.02 Default Allocation Assessment.

Default Allocation Assessment shall mean the assessment determined pursuant to section 15.2.2 of this Agreement.

1.7A East Transmisson Owner.

East Transmission Owner shall mean a Transmission Owner that has executed the East Transmission Owners Agreement.

1.7B East Transmission Owners Agreement.

East Transmission Owners Agreement shall mean that certain agreement, dated June 2, 1997 and as amended from time to time, by and
among Transmission Ownersin the PIM Control Area providing for an open-access transmission tariff in the MAAC Control Zone,
and for other purposes.

17CECAR.

ECAR shall mean thereliability council under section 202 of the Federal Power Act, established pursuant to the ECAR Coordination
Agreement dated June 1, 1968, or any successor thereto.
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1.7D ECAR Control Zone

ECAR Control Zone shall mean any one of the one or more Control Zones comprised of the Transmission Facilities of one or more of
the Transmission Owners for which ECAR is the Applicable Regional Reliability Council, as designated in the PIM Manuals.

1.8 Electric Distributor.

Electric Distributor shall mean a Member that owns or leases with rights equivalent to ownership electric distribution facilities that are
used to provide electric distribution service to electric load within the PIM Region.
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1.9 Effective Date.

Effective Date shall mean August 1, 1997, or such later date that FERC permits this Agreement to go into effect.

1.10 Emergency.

Emergency shall mean: (i) an abnormal system condition requiring manual or automatic action to maintain system frequency, or to
prevent loss of firm load, equipment damage, or tripping of system elements that could adversely affect the reliability of an electric
system or the safety of persons or property; or (ii) afuel shortage requiring departure from normal operating proceduresin order to
minimize the use of such scarce fudl; or (iii) a condition that requires implementation of emergency procedures as defined in the PIM
Manuals.

1.11 End-Use Customer .

End-Use Customer shall mean a Member that isaretail end-user of electricity within the PIM Region.

112 FERC.

FERC shall mean the Federal Energy Regulatory Commission or any successor federal agency, commission or department exercising
jurisdiction over this Agreement.

1.13 Finance Committee.

Finance Committee shall mean the body formed pursuant to Section 7.5.1 of this Agreement.

1.14 Generation Owner.

Generation Owner shall mean a Member that owns or leases with rights equivalent to ownership facilities for the generation of electric
energy that are located within the PIM Region. Purchasing all or a portion of the output of a generation facility shall not be sufficient
to quaify aMember as a Generation Owner.

1.15 Good Utility Practice.

Good Utility Practice shall mean any of the practices, methods and acts engaged in or approved by a significant portion of the electric
utility industry during the relevant time period, or any of the practices, methods and acts which, in the exercise of reasonable judgment
in light of the facts known at the time the decision was made, could have been expected to accomplish the desired result at a
reasonable cost consistent with good business practices, reliability, safety and expedition. Good Utility Practiceis not intended to be
limited to the optimum practice, method, or act to the exclusion of al others, but rather isintended to include acceptable practices,
methods, or acts generally accepted in the region.

1.16 Information Request.

Information Request shall mean awritten request, in accordance with the terms of this Agreement for disclosure of confidential
information pursuant to Section 18.17.4 of this Agreement.

117LLC.

LLC shall mean PIM Interconnection, L.L.C., aDelaware limited liability company.
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1.18 L oad Serving Entity.

Load Serving Entity shall mean an entity, including aload aggregator or power marketer, (1) serving end-users within the PIM Region,
and (2) that has been granted the authority or has an obligation pursuant to state or local law, regulation or franchise to sell electric
energy to end-users located within the PIM Region, or the duly designated agent of such an entity.

1.19 L ocational Marginal Price.

Locational Marginal Price shall mean the hourly integrated market clearing marginal price for energy at the location the energy is
delivered or received, calculated as specified in Section 2 of Schedule 1 of this Agreement.

1.20MAAC.

MAAC shall mean the Mid-Atlantic Area Council, areliability council under 202 of the Federal Power Act established pursuant to the
MAAC Agreement dated August 1, 1994 or any successor thereto.

1.20A MAAC Control Zone.

MAAC Control Zone shall mean the aggregate of the Transmission Facilities of Atlantic City Electric Company, Baltimore Gas and
Electric Company, Delmarva Power and Light Company, Jersey Central Power and Light Company, Metropolitan Edison Company,
PECO Energy Company, Pennsylvania Electric Company, PPL Electric Utilities Corporation, Potomac Electric Power Company, Public
Service Electric and Gas Company, and Rockland Electric Company.

1.20B MAIN.

MAIN shall mean the Mid-America Interconnected Network, areliability council under 202 of the Federal Power Act established
pursuant to the Amended and Restated Bylaws of MAIN, dated January 8, 1998, or any successor thereof.

1.20C MAIN Control Zone.

MAIN Control Zone shall mean any one of the one or more Control Zones comprised of the Transmission Facilities of one or more of
the Transmission Owners for which MAIN isthe Applicable Regiona Reliability Council, as designated in the PIM Manuals.

1.21 Market Buyer.

Market Buyer shall mean a Member that has met reasonable creditworthiness standards established by the Office of the
Interconnection and that is otherwise able to make purchases in the PIM Interchange Energy Market or PIM Capacity Credit.
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1.22 Market Participant.
Market Participant shall mean a Market Buyer or aMarket Seller, or both.
1.23Market Seller.

Market Seller shall mean a Member that has met reasonable creditworthiness standards established by the Office of the
Interconnection and that is otherwise able to make salesin the PIM Interchange Energy Market or PIM Capacity Credit Market.

1.24 Member.

Member shall mean an entity that satisfies the requirements of Section 11.6 of this Agreement and that (i) isamember of the LLC
immediately prior to the Effective Date, or (ii) has executed an Additional Member Agreement in the form set forth in Schedule 4 hereof.

1.25 Members Committee.

Members Committee shall mean the committee specified in Section 8 of this Agreement composed of representatives of all the
Members.

1.26 NERC.

NERC shall mean the North American Electric Reiability Council, or any successor thereto.
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1.26A Non-Disclosure Agreement.

Non-Disclosure Agreement shall mean an agreement between an Authorized Person and the Office of the Interconnection, pursuant to
Section 18 of this Agreement, the form of which is appended to this Agreement as Schedule 10, wherein the Authorized Person is
given access to otherwise restricted confidential information, for the benefit of their respective Authorized Commission.

1.27 Office of the I nter connection.

Office of the Interconnection shall mean the employees and agents of the LL C engaged in implementation of this Agreement and
administration of the PIM Tariff, subject to the supervision and oversight of the PIM Board acting pursuant to this Agreement.

1.28 Operating Reserve.

Operating Reserve shall mean the amount of generating capacity scheduled to be available for a specified period of an Operating Day
to ensure the reliable operation of a Control Zone, as specified in the PIM Manuals.

1.29 Original PJM Agreement.

Origina PIM Agreement shall mean that certain agreement between certain of the Members, originally dated September 26, 1956, and
as amended and supplemented up to and including December 31, 1996, relating to the coordinated operation of their electric supply
systems and the interchange of electric capacity and energy among their systems.

1.30 Other Supplier.

Other Supplier shall mean aMember that is (i) engaged in buying, selling or transmitting electric energy in or through the
Interconnection or has a good faith intent to do so, and (ii) is hot a Generation Owner, Electric Distributor, Transmission Owner or
End-Use Customer.

1.31 PIM Board.

PIM Board shall mean the Board of Managers of the LLC, acting pursuant to this Agreement.

1.31A PJM Capacity Credit Market.

PIM Capacity Credit Market shall be as defined in Schedule 11 to this Agreement.

1.32 PJM Control Area.

PIM Control Area shall mean the Control Arearecognized by NERC asthe PIM Control Area.

1.33 PIM Dispute Resolution Procedures.

PIM Dispute Resolution Procedures shall mean the procedures for the resolution of disputes set forth in Schedule 5 of this Agreement.
1.34 PJM Interchange Energy Market.

PIM Interchange Energy Market shall mean the regional competitive market administered by the Office of the Interconnection for the

purchase and sale of spot electric energy at wholesale in interstate commerce and related services established pursuant to Schedule 1
to this Agreement.
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1.35 PIJM Manuals.

PIM Manuals shall mean the instructions, rules, procedures and guidelines established by the Office of the Interconnection for the
operation, planning, and accounting requirements of the PIM Region and the PIM Interchange Energy Market.

1.35.01 PIM Market Monitor.

PIM Market Monitor shall mean the Market Monitoring Unit established under Attachment M to the PIM Tariff.
1.35A PIM Region.

PIM Region shall mean the aggregate of the MAAC Control Zone and the PIM West Region.

1.36 PIM Tariff.

PIM Tariff shall mean the PIM Open Access Transmission Tariff providing transmission service within the PIM Region, including any
schedules, appendices, or exhibits attached thereto, as in effect from time to time.

1.36A [Reserved.]

1.36B PJIM West Region.

PIM West Region shall mean the aggregate of the ECAR Control Zone(s) and MAIN Control Zone(s).

1.37 Planning Period.

Planning Period shall initially mean the 12 months beginning June 1 and extending through May 31 of the following year, or such other
period established under the procedures of, as applicable, the Reliability Assurance Agreement or the Reliability Assurance
Agreement-West.

1.38 President.

President shall have the meaning specified in Section 9.2.

1.38A Regulation Zone.

Regulation Zone shall mean any of those one or more geographic areas, each consisting of a combination of one or more Control
Zone(s) as designated by the Office of the Interconnection in the PIM Manuals, relevant to provision of, and requirements for,
regulation service.

1.39 Related Parties.

Related Parties shall mean, solely for purposes of the governance provisions of this Agreement: (i) any generation and transmission
cooperative and one of its distribution cooperative members; and (ii) any joint municipal agency and one of its members. For purposes
of this Agreement, representatives of state or federal government agencies shall not be deemed Related Parties with respect to each

other, and a public bodys regulatory authority, if any, over aMember shall not be deemed to make it a Related Party with respect to
that Member.
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1.40 Rdliability Assurance Agreement.

Reliahility Assurance Agreement shall mean that certain agreement, dated June 2, 1997 and as amended from time to time, establishing
obligations, standards and procedures for maintaining the reliable operation of the PIM Control Area.

1.40A Redliability Assurance Agreement-West.

Reliability Assurance Agreement-West shall mean that certain agreement, dated March 13, 2001 and as amended from time to time,
establishing obligations, standards and procedures for maintaining the reliable operation of the PIM West Region.
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1.41 Sector Votes.
Sector Votes shall mean the affirmative and negative votes of each sector of a Senior Standing Committee, as specified in Section 8.4.
1.41A Senior Standing Committees.

Senior Standing Committees shall mean the Members Committee, Electricity Markets Committee, and Reliability Committee, as
established in Sections 8.1 and 8.6.

1.41A.01 Spinning Reserve Zone.

Spinning Reserve Zone shall mean the MAAC Control Zone or any of those geographic areas consisting of a combination of one or
more of the Control Zone(s) in the PIM West Region as designated by the Office of the Interconnection in the PIM Manuals, relevant
to provision of, and requirement for, spinning reserve service.

1.41B Standing Committees.

Standing Committees shall mean the Members Committee, the committees established and maintained under Section 8.6, and such
other committees as the Members Committee may establish and maintain from timeto time.

1.42 State.

State shall mean the District of Columbia and any State or Commonwealth of the United States.

1.42.01 State Certification.

State Certification shall mean the Certification of an Authorized Commission, pursuant to Section 18 of this Agreement, the form of
which is appended to this Agreement as Schedule 10A, wherein the Authorized Commission identifies all Authorized Persons
employed or retained by such Authorized Commission, a copy of which shall be filed with FERC.

1.42A State Consumer Advocate.

State Consumer Advocate shall mean alegidatively created office from any State, all or any part of the territory of which iswithin the
PIM Region, and the District of Columbia established, inter alia , for the purpose of representing the interests of energy consumers
before the utility regulatory commissions of such states and the District of Columbia and the FERC.

1.43 System.

System shall mean the interconnected electric supply system of a Member and its interconnected subsidiaries exclusive of facilities
which it may own or control outside of the PIM Region. Each Member may includein its system the electric supply systems of any

party or parties other than Members which are within the PIM Region, provided its interconnection agreements with such other party
or parties do not conflict with such inclusion.
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1.43A Third Party Request.

Third Party Request shall mean any request or demand by any entity upon an Authorized Person or an Authorized Commission for
release or disclosure of confidential information provided to the Authorized Person or Authorized Commission by the Office of the
Interconnection or PIM Market Monitor. A Third Party Request shall include, but shall not be limited to, any subpoena, discovery
request, or other request for confidential information made by any: (i) federal, state, or local governmental subdivision, department,
official, agency or court, or (ii) arbitration panel, business, company, entity or individual.

1.44 Transmission Facilities.

Transmission Facilities shall mean facilitiesthat: (i) are within the PIM Region; (ii) meet the definition of transmission facilities
pursuant to FERCs Uniform System of Accounts or have been classified as transmission facilitiesin aruling by FERC addressing such
facilities; and (iii) have been demonstrated to the satisfaction of the Office of the Interconnection to be integrated with the
transmission system of the PIM Region and integrated into the planning and operation of such to serve al of the power and
transmission customers within such region.

1.45 Transmission Owner.

Transmission Owner shall mean a Member that owns or leases with rights equivalent to ownership Transmission Facilities. Taking
transmission service shall not be sufficient to qualify a Member as a Transmission Owner.

1.46 [Reserved.]
1.47 User Group.

User Group shall mean a group formed pursuant to Section 8.7 of this Agreement.

| ssuedBY: Craig Glazer Effective: October1,2004
Vice President, Government Policy
| ssuedOn: September 1, 2004
pers Ol iasian 0 2005.  EDGAR Online, Inc.




PJIM Interconnection, L.L.C. Third Revised Sheet No. 25
Third Revised Rate Schedule FERC No. 24 Superseding First Revised Sheet No. 25

1.48 Voting Member.

Voting Member shall mean (i) aMember asto which no other Member is an Affiliate or Related Party, or (i) a Member together with
any other Members asto which it isan Affiliate or Related Party.

149 Weighted Interest.
Weighted Interest shall be equal to (0.1(1/N) + 0.5(B/C) + 0.2(D/E) + 0.2(F/G)), where:

Ithe total number of Members excluding ex officio Members and State Consumer Advocates (which, for purposes of Section 15.2
:of this agreement, shall be calculated as of five oclock p.m. Eastern Time on the date PIM declares a Member in default)

fthe Membersinternal peak demand for the previous calendar year (which, for Load Serving Entities under the Reliability
:Assurance Agreement, shall be that used to calculate Accounted For Obligation as determined by the Office of the
Interconnection pursuant to Schedule 7 of the Reliability Assurance Agreement averaged over the previous calendar year)

C the sum of factor B for adl Members

[the Members generating capability from Capacity Resources located in the PIM Region as of January 1 of the current calendar
:year, determined by the Office of the Interconnection pursuant to Schedule 9 of the Reliability Assurance Agreement or Schedule
9 of the West Reliability Assurance Agreement, respectively

E the sum of factor D for al Members

fthe sum of the Members circuit miles of transmission facilities multiplied by the respective operating voltage for facilities 100 kV
:and above as of January 1 of the current calendar year

C the sum of factor F for all Members

peret ey S samias 0 2005, EDGAR Online, I nc.




1.50 West Transmission Owner .
West Transmission Owner shall mean a Transmission Owner that has executed the West Transmission Owners Agreement.
1.51 West Transmission Owners Agreement.

West Transmission Owners Agreement shall mean that certain West Transmission Owners Agreement, dated March 13, 2001, asit may
be amended heresafter.

1.52 Zone

Zone shall mean an areawithin the PIM Region, as set forth in Attachment Jto the PIM Tariff.
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2.FORMATION, NAME; PLACE OF BUSINESS
2.1 Formation of LLC; Certificate of Formation.
The Members of the LLC hereby:
(a) acknowledge the conversion of the PIM Interconnection Association into the LLC, alimited liability company pursuant to the Act,
by virtue of the filing of both the Certificate of Formation and the Certificate of Conversion with the Recording Office, effective as of
March 31, 1997;
(b) confirm and agree to their status as Members of the LLC;
(c) enter into this Agreement for the purpose of amending and restating the rights, duties, and relationship of the Members; and
(d) agree that if the laws of any jurisdiction in which the LL C transacts business so require, the PIM Board aso shall file, with the
appropriate office in that jurisdiction, any documents necessary for the LLC to qualify to transact business under such laws; and (ii)
agree and obligate themselves to execute, acknowledge, and cause to be filed for record, in the place or places and manner prescribed
by law, any amendmentsto the Certificate of Formation as may be required, either by the Act, by the laws of any jurisdiction in which
the LL C transacts business, or by this Agreement, to reflect changesin the information contained therein or otherwise to comply with
the requirements of law for the continuation, preservation, and operation of the LLC asalimited liability company under the Act.
22Nameof LLC.
The name under which the LLC shall conduct its businessis PIM Interconnection, L.L.C.
2.3 Place of Business.
The location of the principa place of business of the LL C shall be 955 Jefferson Avenue, Valley Forge Corporate Center, Norristown,
Pennsylvania 19403-2497. The LLC may aso have offices at such other places both within and without the State of Delaware as the
PIM Board may from time to time determine or the business of the LLC may require.
2.4 Registered Office and Registered Agent.
The street address of the initid registered office of the LLC shall be 1209 Orange Street, Wilmington, Delaware 19801, and the LLCs

registered agent at such address shall be The Corporation Trust Company. The registered office and registered agent may be changed
by resolution of the PIM Board.

IssuedBy: Craig Glazer Effective: March 20, 2003
Vice President, Governmenta Policy
| ssuedOn: March 20, 2003

soores o lllbiumias D 2005, EDGAR Online, Inc.




PIM Interconnection, L.L.C. Third Revised Sheet No. 27
Third Revised Rate Schedule FERC No. 24 Superseding Second Revised Sheet No. 27

3. PURPOSESAND POWERSOFLLC
3.1 Purposes.
The purposes of the LLC shall be:

(a) to operate in accordance with FERC requirements as an Independent System Operator, comprised of the PIM Board, the Office of
the Interconnection, and the Members Committee, with the authorities and responsibilities set forth in this Agreement;

(b) as necessary for the operation of the PIM Region as specified above: (i) to acquire and obtain licenses, permits and approvals, (ii)
to own or |lease property, equipment and facilities, and (iii) to contract with third parties to obtain goods and services, provided that,
the LLC may procure goods and services from a Member only after open and competitive bidding; and

(c) to engage in any lawful business permitted by the Act or the laws of any jurisdiction in which the LLC may do business and to
enter into any lawful transaction and engage in any lawful activities in furtherance of the foregoing purposes and as may be necessary,
incidental or convenient to carry out the business of the LL C as contemplated by this Agreement.

3.2 Powers.

The LLC shall have the power to do any and all acts and things necessary, appropriate, advisable, or convenient for the furtherance
and accomplishment of the purposes of the LLC, including, without limitation, to engage in any kind of activity and to enter into and
perform obligations of any kind necessary to or in connection with, or incidental to, the accomplishment of the purposes of the LLC, so
long as said activities and obligations may be lawfully engaged in or performed by alimited liability company under the Act.

4. EFFECTIVE DATE AND TERMINATION

4, Effective Dateand Ter mination.
1

(&) The existence of the LLC commenced on March 31, 1997, as provided in the Certificate of Formation and Certificate of Conversion
which were filed with the Recording Office on March 31, 1997. This Agreement shall amend and restate the Operating Agreement of
PJIM Interconnection, LLC as of the Effective Date.

(b) The LLC shall continue in existence until terminated in accordance with the terms of this Agreement. The withdrawal or termination
of any Member is subject to the provisions of Section 18.18 of this Agreement.

(¢) Any termination of this Agreement or withdrawal of any Member from the Agreement shall be filed with the FERC pursuant to

Section 205 of the Federal Power Act and shall become effective only upon the FERCs approval, acceptance without suspension, or, if
suspended, the expiration of the suspension period before the FERC has issued an order on the merits of the filing.

4.2 Governing Law.

This Agreement and all questions with respect to the rights and obligations of the Members, the construction, enforcement and
interpretation hereof, and the formation, administration and

| ssuedBY: Craig Glazer Effective: May 1, 2004
Vice President, Government Policy
| ssuedOn: April 30, 2004

soores o lllbiumias D 2005, EDGAR Online, Inc.




peret ey S samias 0 2005, EDGAR Online, I nc.




PJM Interconnection, L.L.C. Origina Sheet No. 28
Third Revised Rate Schedule FERC No. 24

termination of the LL C shall be governed by the provisions of the Act and other applicable laws of the State of Delaware, and the
Federal Power Act.

5.WORKING CAPITAL AND CAPITAL CONTRIBUTIONS

5Funding of Working Capital and Capital Contributions.

1

(a) The Office of the Interconnection shall attempt to obtain financing of up to twenty-five percent (25%) of the approved annual
operating budget of the LL C adopted by the PIM Board pursuant to Section 7.5.2 of this Agreement to meet the working capital needs
of the LLC, which shall be limited to such working capital needs that arise from timing in cash flows from interchange accounting, tariff
administration and payment of the operating costs of the Office of the Interconnection. Such financing, which shall be non-recourse to
the Members of the LLC and which shall be for a stated term without penalty for prepayment, may be obtained by borrowing the
amount required at market-based interest rates, negotiated on an arms length basis, (i) from aMember or Members or (ii) from a
commercia lender, supported, if necessary, by credit enhancements provided by a Member or Members; provided, however , no
Member shall be obligated to provide such financing or credit enhancements. The LLC shall make such filings and seek such
approvals as necessary in order for the principal, interest and fees related to any such borrowing to be repaid through charges under
the PIM Tariff as appropriate under Schedule 3 of this Agreement.

(b) In the event financing of the working capital needs of the Office of the Interconnection is unavailable on commercially reasonable
terms, the PIM Board may require the Members to contribute capital in the aggregate up to five million two hundred thousand dollars
(%5,200,000) for the working capital needs that could not be financed; provided that in such event each Members obligation to
contribute additional capital shall be in proportion to its Weighted Interest, multiplied by the amount so requested by the PIM Board.
Each Member that contributes such capital shall be entitled to earn a return on the contribution to the extent such contribution has not
been repaid, which return shall be at afair market rate as determined by the PIM Board but in no event less than the current interest
rate established pursuant to 18 C.F.R. 35.19a(a)(2)(iii); provided further , that any Member not wanting to contribute the requested
capita contribution may withdraw from the LL C upon 90 days written notice as provided in Section 18.18.2 of this Agreement.

(c) Authority to borrow capital for LLC Operations. Nothing in Section 5.1(a) and (b) shall be construed to restrict the authority of the
PIM Board to authorize the LL C to borrow or raise capital in excess of twenty-five percent of the approved annual operating budget of
the LLC, for working capita or otherwise, as the PIM Board deems appropriate to fund the operations of the LLC, in accordance with
the general powers of the LLC under Section 3.2 to enter into obligations of any kind to accomplish the purposes of the LLC. Nor shall
anything in Section 5.1(a) and (b) in any way restrict the authority of the PIM Board to authorize the LLC to grant to lenders such
security interests or other rights in assets or revenues received under the PIM Tariff with respect to the costs of operating the LLC
and the Office of the Interconnection and to take such other actions as it deems necessary and appropriate to obtain such financing in
accordance with such general powers of the LLC under Section 3.2.
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5.2 Contributionsto Association.

All contributions prior to the Effective Date of the original Operating Agreement of PIM Interconnection, L.L.C. of cash or other assets
to the PIM Interconnection Association by persons who are now or in the future may become Members of the LL C shall be deemed
contributions by such Memberstothe LLC.

6. TAX STATUSAND DISTRIBUTIONS

6.1 Tax Status.

The LLC shall make al necessary filings under the applicable Treasury Regulationsto have the LLC taxed as a corporation.

6. Return of Capital Contributions.
2

(& Inthe event Members are required to contribute capital to the LLC in accordance with Section 5.1 herein, the LLC shall request the
Transmission Ownersto recover such working capital through charges under the PIM Tariff as provided in Schedule 3 of this
Agreement. In the event all or aportion of the working capital is recovered pursuant to the PIM Tariff, such amount(s) shall be
returned to the Members in accordance with their actual contributions.

(b) Except for return of capital contributions and liquidating distributions as provided in the foregoing section and Section 6.3 herein,
respectively, the LL C does not intend to make any distributions of cash or other assets to its Members.

6. Liquidating Digtribution.
3

Upon termination or liquidation of the LLC, the cash or other assets of the LL C shall be distributed as follows:

(@) first, in the event the LLC has any liabilities at the time of its termination or dissolution, the LLC shall liquidate such of its assets as
is hecessary to satisfy such liabilities;

(b) second, any capital contribution in cash or in kind by any Member of the PIM Interconnection Association prior to the Effective
Date shall be distributed by the LLC back to such Member in the form received by the PIM Interconnection Association; and

(c) third, any remaining assets of the LLC shall be distributed to the Members in proportion to their Weighted Interests.

7. PJIM BOARD

7.1 Composition.

There shall be an LLC Board of Managers, referred to herein as the PIM Board, composed of nine voting members, with the President
as a non-voting member. The nine voting Board Members shall be elected by the Members Committee. A Nominating Committee,
consisting of one representative el ected annually from each sector of the Members Committee
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established under Section 8.1 and three voting Board Members (provided that one such Board Member shall serve only asa
non-voting member of the Nominating Committee), shall retain an independent consultant, which shall be directed to prepare alist of
persons qualified and willing to serve on the PIM Board. Not later than 30 days prior to each Annua Meeting of the Members, the
Nominating Committee shall distribute to the representatives on the Members Committee one nominee from among the list proposed
by the independent consultant for each vacancy or expiring term on the PIM Board, along with information on the background and
experience of the nominees appropriate to evaluating their fithess for service on the PIM Board; provided, however, that the
Nominating Committee in its discretion may nominate, without retaining an independent consultant, a Board member whose term is
expiring and who desires to serve an additional term. Elections for the PIM Board shall be held at each Annual Meeting of the
Members, for the purpose of selecting theinitial PIM Board in accordance with the provisions of Section 7.3(a), or selecting a person
to fill the seat of a Board Member whose term is expiring. Should the Members Committee fail to elect afull PIM Board from the
nominees proposed by the Nominating Committee, then the Nominating Committee shall propose a further nominee from the list
prepared by the independent consultant (or a replacement consultant) for each remaining vacancy on the PIM Board for consideration
by the Members at the next regular meeting of the Members Committee.

7.2 Qualifications.

A Board Member shall not be, and shall not have been at any time within five years of election to the PIM Board, a director, officer or
employee of aMember or of an Affiliate or Related Party of a Member. Except as provided in the LLCs Standards of Conduct filed with
the FERC, at any time while serving on the PIM Board, a Board Member shall have no direct business relationship or other affiliation
with any Member or its Affiliates or Related Parties. Of the nine Board Members, four shall have expertise and experience in the areas
of corporate leadership at the senior management or board of directors level, or in the professional disciplines of finance or accounting,
engineering, or utility laws and regulation, one shall have expertise and experience in the operation or concerns of transmission
dependent utilities, one shall have expertise and experience in the operation or planning of transmission systems, and one shall have
expertise and experience in the area of commercial markets and trading and associated risk management.

7.3 Term of Office.

(8) The persons serving as the Board of Managers of the LLC immediately prior to the Effective Date shall continue in office until the
first Annual Meeting of the Members. At the first Annual Meeting of the Members, the then current members of the PIM Board who
desire to continue in office shall be elected by the Membersto serve until the second Annual Meeting of the Members or until their
successors are el ected, along with such additional persons as necessary to meet the composition requirements of Section 7.1 and the
qualification requirements of Section 7.2.
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(b) A Board Member shall serve for aterm of three years commencing with the Annual Meeting of the Members at which the Board
Member was elected; provided, however, that two of the Board Members elected at the first Annual Meeting of the Members following
the Effective Date shall be chosen by lot to serve aterm of one year, three of such Board Members shall be chosen by lot to serve a
term of two years and the final two such Board Members shall serve aterm of three years; provided further, however, that theinitial
term of one of the two Board Members elected to fill one of the two new Board seats added in 2003 shall be chosen by lot to serve a

term
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of four years and the initia term of the other Board Member elected to fill the other new Board seat added in 2003 shall serve aterm of
fiveyears.

(c) Vacancies on the PIM Board occurring between Annual Meetings of the Members shall be filled by vote of the then remaining
Board Members; a Board Member so selected shall serve until the next Annual Meeting at which time a person shall be elected to
serve the balance of the term of the vacant Board Seat. Removal of a Board Member shall require the approval of the Members
Committee.

7.4 Quorum.

The presence in person or by telephone or other authorized el ectronic means of amaority of the voting Board Members shall
constitute a quorum at al meetings of the PIM Board for the transaction of business except as otherwise provided by statute. If a
guorum shall not be present, the Board Members then present shall have the power to adjourn the meeting from time to time, until a
qguorum shall be present. Provided a quorum is present at a meeting, the PIM Board shall act by majority vote of the Board Members
present.

7. Operating and Capital Budgets.
5

7.5.1 Finance Committee.

Not later than June 1 of each year, the entities specified below shall select the members of a Finance Committee. The Finance
Committee shall be composed of one representative elected annually from each sector of the Members Committee as defined in section
8.1, one representative of the Office of the Interconnection selected by the President, and two Board Members selected by the PIM
Board. The Office of the Interconnection shall prepare annual operating and capital budgets in accordance with processes and
procedures established by the PIM Board, and shall timely submit its budgets to the Finance Committee for review. The Finance
Committee shall submit its analysis of and recommendations on the budgets to the PIM Board, with copies to the Members Committee.
The Finance Committee shall also review and comment upon any additional or amended budgets prepared by the Office of the
Interconnection at the request of the PIM Board or the Members Committee.

IssuedBy: Craig Glazer Effective: October 1, 2003
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7.5.2 Adoption of Budgets.

The PIM Board shall adopt, upon consideration of the advice and recommendations of the Finance Committee, operating and capital
budgets for the LLC, and shall distribute to the Members for their information final annual budgets for the following fiscal year not
later than 60 days prior to the beginning of each fiscal year of the LLC.

7.6 By-laws.

To the extent not inconsistent with any provision of this Agreement, the PIM Board shall adopt such by-laws establishing procedures
for the implementation of this Agreement as it may deem appropriate, including but not limited to by-laws governing the scheduling,
noticing and conduct of meetings of the PIM Board, selection of a Chair and Vice Chair of the PIM Board, action by the PIM Board
without a meeting, and the organization and responsibilities of standing and special committees of the PIM Board. Such by-laws shall
not modify or be inconsistent with any of the rights or obligations established by this Agreement.

7.7 Dutiesand Responsibilities of the PIM Board.
In accordance with this Agreement, the PIM Board shall supervise and oversee all matters pertaining to the PIM Region and the LLC,

and carry out such other duties as are herein specified, including but not limited to the following duties and responsibilities:

iAs its primary responsibility, ensure that the President, the other officers of the LLC, and Office of the Interconnection perform
)Ythe duties and responsibilities set forth in this Agreement, including but not limited to those set forth in Sections 9.2 through 9.4
and Section 10.4 in amanner consistent with (A) the safe and reliable operation of the PIM Region, (B) the creation and operation
of arobust, competitive, and non-discriminatory electric power market in the PIM Region, and (C) the principle that a Member or
group of Members shall not have undue influence over the operation of the PIM Region;

if) Select the Officersof the LLC;

iii) Adopt budgetsfor the LLC;

iApprove the Regiona Transmission Expansion Plan in accordance with the provisions of the Regional Transmission Expansion
WPlanning Protocol set forth in Schedule 6 of this Agreement;

)

\Onitsown initiative or at the request of a User Group as specified herein, submit to the Members Committee such proposed
Jamendments to this Agreement or any Schedule hereto, or a proposed new Schedule, as it may deem appropriate;

soores o lllbiumias D 2005, EDGAR Online, Inc.




\Petition FERC to modify any provision of this Agreement or any Schedule or practice hereunder that the PIM Board believesto
ibe unjust, unreasonable, or unduly discriminatory under section 206 of the Federal

)
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Power Act, subject to the right of any Member or the Members to intervene in any resulting proceedings;

vReview for consistency with the creation and operation of a robust, competitive and non-discriminatory electric power market in
i the PIM Region any change to rate design or to non-rate terms and conditions proposed by Transmission Owners for filing
i under section 205 of the Federal Power Act;

)

vii If and to the extent it shall deem appropriate, intervene in any proceeding at FERC initiated by the Membersin accordance
i) with Section 11.5(b), and participate in other state and federal regulatory proceedings relating to the interests of the LLC;

iReview, in accordance with Section 15.1.3, determinations of the Office of the I nterconnection with respect to events of default;
p

)

YA ssess against the other Members in proportion to their Default Allocation Assessment an amount equal to any payment to the
)Office of the Interconnection, including interest thereon, asto which aMember isin default;

>Establish reasonable sanctions for failure of a Member to comply with its obligations under this Agreement;
i

)

xDirect the Office of the Interconnection on behalf of the LLC to take appropriate legal or regulatory action against aMember (A)
i to recover any unpaid amounts due from the Member to the Office of the Interconnection under this Agreement and to make

i whole any Members subject to an assessment as a result of such unpaid amount, or (B) as may otherwise be necessary to
)enforce the obligations of this Agreement;

xiii)  [Reserved.]
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xiv) [Reserved.]

»Salicit the views of Members on, and commission from time to time as it shall deem appropriate independent reviews of, (a) the
performance of the PIM Interchange Energy Market, (b) compliance by Market Participants with the rules and requirements of
Ythe PIM Interchange Energy Market, and

| ssuedBy: Craig Glazer Effective: January 1, 2005
Vice President, Government Policy
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(c) the performance of the Office of the Interconnection under performance criteria proposed by the Members Committee and
approved by the PIM Board; and

x Terminate a Member as may be appropriate under the terms of this Agreement.
%
[

)

8. MEMBERSCOMMITTEE

8.1 Sectors.

8.1.1 Desgnation.

Voting on the Senior Standing Committees shall be by sectors. The Senior Standing Committee shall be composed of five sectors, one
for Generation Owners, one for Other Suppliers, one for Transmission Owners, one for Electric Distributors, and one for End-Use
Customers, provided that there are at least five Membersin each Sector. Except as specified in Section 8.1.2, each Voting Member shall
have one vote. Each Voting Member shall, within thirty (30) days after the Effective Date or, if later, thirty (30) days after becoming a
Member, and thereafter not later than 10 days prior to the Annual Meeting of the Members for each annual period beginning with the
Annual Meeting of the Members, submit to the President a sealed notice of the sector in which it is qualified to vote or, if qualified to
participate in more than one sector, its rank order preference of the sectorsin which it wishesto vote, and shall be assigned to its
highest-ranked sector that has the minimum number of Members specified above. If aMember is assigned to a sector other than its
highest-ranked sector in accordance with the preceding sentence, its higher sector preference or preferences shall be honored as soon
as a higher-ranked sector has five or more Members. A Voting Member may designate asiits voting sector any sector for whichiit or its
Affiliate or Related Party Membersis qualified. The sector designations of the VVoting Members shall be announced by the Office of
the Interconnection at the Annual Meeting and shall apply to al Senior Standing Committees.

8.1.2 Rdated Parties.

The Membersin agroup of Related Parties shall each be entitled to avote, provided that all the Membersin agroup of Related Parties
that chooses to exercise such rights shall be assigned to the Electric Distributor sector.

8.2 Representatives.

821 Appointment.

Each Member may appoint one representative to serve on each of the Standing Committees, potentially a different person for each
committee, with authority to act for that Member with respect to actions or decisions thereof. Each Member may appoint up to three
alternate representatives to each such committee to act for that Member at meetings thereof in the absence of the representative. A
Member participating in the PIM Interchange Energy Market through an agent may be represented on the Standing Committee by that
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agent. A Member shall appoint its representatives and alternates by giving written notice thereof to the Office of the Interconnection.
Members that are Affiliates or Related Parties may each appoint a representative and alternate representatives to each of the Standing
Committees, but shall vote on Senior Standing Committees as specified in Section 8.1.

IssuedBy: Craig Glazer Effective: October 1, 2003
Vice President, Governmenta Policy
| ssuedOn:; July 31, 2003

peret ey S samias 0 2005, EDGAR Online, I nc.




PIM Interconnection, L.L.C. Third Revised Sheet No. 35
Third Revised Rate Schedule FERC No. 24 Superseding First Revised Sheet No. 35

8.2.2 Regulatory Authorities.

FERC and any other federal agency with regulatory authority over aMember and each State electric utility regulatory commission with
regulatory jurisdiction within the PIM Region, may nominate one representative to serve as an ex officio non-voting member on each
of the Standing Committees.

8.2.3 State Offices of Consumer Advocate.

(a) Each State Consumer Advocate may nominate one representative to serve as an ex officio member on each of the Standing
Committees. Upon awritten request by a State Consumer Advocate to the Office of the Interconnection, and upon the payment of the
fee prescribed by section (b) of Schedule 3 to this Agreement, a State Consumer Advocate may designate a representative to each of
the Standing Committees who, subject to subparagraph b, shall be entitled to cast one (1) non-divisible vote in the End-Use Customer
Sector in Senior Standing Committees. As an ex officio member, a State Consumer Advocate shall have no liability under this
Agreement, other than the annual fee required by Schedule 3. The State Consumer Advocates shall not be entitled to indemnification
by the other Members under any provisions of this Agreement. Additionally, the State Consumer Advocates shall not be eligible to
participate in any markets managed by PIM under the terms contained in this Agreement.

(b) Each State Consumer Advocate shall be entitled to cast only one (1) vote in the Senior Standing Committees per State or the
Digtrict of Columbia. If more than one representative from a given state has been nominated to be a voting member of the Senior
Standing Committees, all State Offices of Consumer Advocate from such state that have nominated representatives to vote at the
Senior Standing Committees shall designate to the Office of the Interconnection one (1) representative who shall be entitled to vote on
all of their behalfs, prior to being permitted to vote at any meetings of the Senior Standing Committees.

8.2.4 Initial Representatives.

Initial representatives to the Members Committee shall be appointed no later than 30 days after the Effective Date; provided, however,
that each representative to the Management Committee under the Operating Agreement of PIM Interconnection, L.L.C. asin effect
immediately prior to the Effective Date shall automatically become a representative to the Members Committee on the Effective Date
unless replaced as specified in Section 8.2.5. An entity becoming a Member shall appoint a representative to each Standing Committee
no later than 30 days after becoming a Member.

8.2.5 Change of or Substitution for a Representative.

Any Member may change its representative or aternate on the Standing Committees at any time by providing written notice to the
Office of the Interconnection identifying its replacement representative or alternate. Any representative to the Standing Committees
may, by written notice to the applicable Chair, designate a substitute representative from that Member to act for him or her with respect
to any matter specified in such notice.

| ssuedBY: Craig Glazer Effective: May 1, 2004
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8.3 Mextings.
8.3.1 Regular and Special Meetings.

The Standing Committees shall hold regular meetings, no less frequently than once each calendar quarter at such time and at such
place as shall be fixed by the Chair thereof. The Members Committee may adopt bylaws, including rules of procedure, governing its
meetings and activities and the meetings and activities of the other Standing Committees, and other committees, subcommittees, task
forces, working groups and other bodies under its auspices. The Members Committee shall hold an Annual Meeting of the Members
each calendar year at such time and place as shall be specified by the Chair. At the Annual Meeting of the Members, Board Members
as necessary shall be elected. The Standing Committees may hold special meetings for one or more designated purposes within the
scope of the authority of the applicable committee when called by the Chair on the Chairs own initiative, or at the request of five or
more representatives on the applicable committee. The notice of aregular or special meeting shall be distributed to the representatives
as specified in Section 18.14 of this Agreement not later than seven days prior to the meeting, shall state the time and place of the
meeting, and shall include an agenda sufficient to notify the representatives of the substance of matters to be considered at the
meeting; provided, however, that meetings may be called on shorter notice at the discretion of the Chair as the Chair shall deem
necessary to deal with an emergency or to meet adeadline for action.

8.3.2 Attendance.

Regular and special meetings may be conducted in person or by telephone, or other electronic means as authorized by the Members
Committee. The attendance in person or by telephone or other electronic means of a representative or aduly designated substitute
shall be required in order to vote.

8.3.3 Quorum.

The attendance as specified in Section 8.3.2 of amajority of the Voting Members from each of at least three sectors that each have at
least five Members shall constitute a quorum at any meeting of the Members Committee; however, a quorum shall only require
one-third of the VVoting Members, but not less than ten, from any sector that has more than 20 Voting Members. No action may be
taken by the Members Committee at a meeting unless a quorum is present; provided, however, that if aquorumis not present, the
Voting Members then present shall have the power to adjourn the meeting from time to time until a quorum shall be present. A quorum
shall not be required to conduct a meeting of any Committee other than the Members Committee; however, the Chair of any committee
other than the Members Committee, in his discretion, may declare adjourned any meeting which fewer than ten Members attend.

8.4 Manner of Acting.

(a) The procedures for the conduct of meetings of the Standing Committees may be stated in bylaws adopted by the Members
Committee.

(b) In a Senior Standing Committee, each Sector shall be entitled to cast one and zero one-hundredths (1.00) Sector Votes. Each Voting
Member shall be entitled to cast one (1) non-divisible vote in its sector. In the case of aVoting Member comprised of Affiliates or
Related Parties, any representative, alternate or substitute of any of the Affiliated or Related Parties may cast the vote of the Voting
Member. The Sector Vote of each sector shall be split into an affirmative component based on votes for the pending motion, and a
negative component based on votes against the pending motion, in direct

I ssuedBy: Craig Glazer Effective; Octoberl,2003
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proportion to the votes cast within the sector for and against the pending motion, rounded to two decimal places.

(c) The sum of affirmative Sector V otes necessary to pass a pending motion in a Senior Standing Committee shall be greater than (but
not merely equal to) the product of .667 multiplied by the number of sectorsthat have at least five Members and that participated in the
vote; provided, however, that the sum of the affirmative Sector V otes necessary to pass a motion to elect a Board Member or to elect
the Chair or Vice Chair of the Members Committee shall be greater than (but not merely equal to) the product of .5 multiplied by the
number of sectorsthat have at |east five Members and that participated in the vote.

(d) Voting Members not in attendance at the meeting as specified in Section 8.3.2 of this Agreement or abstaining shall not be counted
as affirmative or negative votes.

8.5 Chair and Vice Chair of the Members Committee.
8.5.1 Selection and Term.

The representatives or their alternates or substitutes on the Members Committee shall elect from among the representatives a Chair
and aVice Chair. The offices of Chair and Vice Chair shall be held for aterm of one year. The terms shall commence at the last regular
meeting of the Members Committee each calendar year and end at the last regular meeting of the Members Committee of the following
calendar year or until succession to the office occurs as specified herein. Except as specified below, at the last regular meeting of the
Members Committee each calendar year, the Vice Chair shall succeed to the office of Chair, and anew Vice Chair shall be elected. If the
office of Chair becomes vacant, or the Chair |eaves the employment of the Member for whom the Chair is the representative, or the
Chair isno longer the representative of such Member, the Vice Chair shall succeed to the office of Chair, and anew Vice Chair shall be
elected at the next regular or special meeting of the Members Committee, both such officersto serve until the last regular meeting of
the Members Committee of the calendar year following such succession or election to a vacant office. If the office of Vice Chair
becomes vacant, or the Vice Chair leaves the employment of the Member for whom the Vice Chair is the representative, or the Vice
Chair isno longer the representative of such Member, anew Vice Chair shall be elected at the next regular or special meeting of the
Members Committee.

Notwithstanding the foregoing, the Chair and Vice Chair whose terms commenced on May 1, 2003, shall hold their offices until the last
regular meeting of the Members Committee in 2004, and there shall not be an election of anew Vice Chair at the last regular meeting of
the Members Committee in 2003.

8.5.2 Duties.

The Chair shall call and preside at meetings of the Members Committee, and shall carry out such other responsibilities as the Members
Committee shall assign. The Chair shall cause minutes of each meeting of the Members Committee to be taken and maintained, and
shall cause notices of meetings of the Members Committee to be distributed. The Vice Chair shall preside at meetings of the Members
Committee in the absence of the Chair, and shall otherwise act for the Chair at the Chairs request.

| ssuedBy: Craig Glazer Effective: October1,2003
Vice President, Governmental Policy
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8.6 Senior, Standing, and Other Committees.

The Members Committee shall establish and maintain the Electricity Markets Committee and Reliability Committee as Senior Standing
Committees. The Members Committee also shall establish and maintain the Market |mplementation Committee (under the Electricity
Markets Committee), and Planning Committee and Operating Committee (both under the Reliability Committee) as Standing
Committees. The Members Committee may establish or dissolve other Standing Committees from time to time. The President shall
appoint the Chair and Vice Chair of each Senior Standing Committee and Standing Committee and, after consultation with the Chair of a
Standing Committee, the President shall appoint the Chair and Vice Chair of any other committees.

8.6.1 Electricity Markets Committee. The Electricity Markets Committee shall provide advice and recommendations concerning the
operation of the PIM Interchange Energy Market and Ancillary Services markets and otherwise as directed by the Members
Committee. Voting on the Electricity Markets Committee shall be by sectors in accordance with Sections 8.1 and 8.4 of this Agreement.
The responsibilities of the Electricity Markets Committee shall, more specifically, include, but not be limited to, the following:

(a) The Electricity Markets Committee shall develop and approve an annua plan including prioritization of planned activities and
initiation of activities supporting the approved plan.

(b) The Electricity Markets Committee shall provide advice and recommendations concerning issues pertaining to the operation and
administration of the PIM markets, including but not limited to amendments to this Agreement, the PIM Tariff, or market rulesand
procedures as necessary or appropriate to foster competition and assure the fair, reliable and efficient operation and administration of
the PIM markets.

(c) The Electricity Markets Committee shall provide advice and recommendations as are necessary or appropriate to assure a high level
of economy of service in the operation of the PIM Interchange Energy Market and other markets, in accordance with established
market operation principles, practices and procedures, recognizing individual participant requirements for services, contractual
obligations and other pertinent factors.

(d) The Electricity Markets Committee shall provide advice and recommendations concerning studies and analyses relating to the
overall efficacy of the PIM Interchange Energy Market and in carrying out actions as may be initiated as a result thereof.

(e) The Electricity Markets Committee shall provide direction to the Market Implementation Committee, which committee shall report to
the Electricity Markets Committee. The Market Implementation Committee shall provide advice and recommendations to the Electricity
Markets Committee directed to the advancement and promotion of competitive wholesale electricity marketsin the PIM Region, and
perform such other functions as the Electricity Markets Committee may direct from time to time.

(f) The Electricity Markets Committee shall perform such other functions, directly or through delegation to a Standing Committee,
subcommittee, working group or task force reporting thereto, as the Members Committee may direct.

| ssuedBY: Craig Glazer Effective: May 1, 2004
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(9) The Electricity Markets Committee shall create subcommittees, working groups or task forces as and when necessary to assist in
performing the duties of the Electricity Markets Committee.

8.6.2 Reliability Committee.

The Reliability Committee addresses matters related to the reliable and secure operation of the PIM system and planning strategiesto
assure the continued ability of the Members to operate reliably and economically, consistent with applicable reliability principles and
standards. The Reliability Committee coordinates with the Electricity Markets Committee on mechanismsto provide an efficient
marketplace for products needed for resource adequacy and operating security. Voting on the Reliability Committee shall be by sectors
in accordance with Sections 8.1 and 8.4 of this Agreement. Neither the Reliability Committee nor the Members Committee shall have
authority to control or direct the actions of the PIM Board or the Office of the Interconnection with regard to the short-term reliability
of grid operations within the PIM Region. The responsibilities of the Reliability Committee shall, more specificaly, include, but not be
limited to, the following:

(8) The Reliability Committee shall develop and approve an annual plan including prioritization of planned activities and initiation of
activities supporting the approved plan.

(b) The Reliability Committee shall provide advice and recommendations concerning revisions to this Agreement, the Reliability
Assurance Agreement, the Reliability Assurance Agreement-West, and the PIM Tariff that pertain to its areas of responsibility.

(c) The Reliability Committee shall make annual and timely recommendations concerning the generating capacity reserve requirement
and related demand-side vauation factors for consideration by the Members Committee, in order to assist the Members Committeein
making recommendations to the PIM Board.

(d) The Reliability Committee shall provide direction to the Operating Committee and Planning Committee, which committees shall
report to the Reliability Committee. The Operating Committee shall advise the Reliability Committee and the Office of the

I nterconnection on matters pertaining to the reliable and secure operation of the PIM Region and other matters as the Reliability
Committee may request. The Planning Committee shall advise the Reliability Committee and the Office of the Interconnection on
matters pertaining to system reliability, security, economy of service, and planning strategies and policies and other matters asthe
Reliability Committee may request.

(e) The Reliability Committee shall perform such other functions, directly or through delegation to a Standing Committee,
subcommittee, working group or task force reporting thereto, as the Members Committee may direct.

(f) The Reliability Committee shall create subcommittees, working groups or task forces as and when appropriate to assist in
performing the duties of the Reliability Committee.

IssuedBy: Craig Glazer Effective: October 1, 2003
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8.6.3 Other Committees and Bodies. The Standing Committees may form, select the membership, and oversee the activities, of such
other committees, subcommittees, task forces, working groups or other bodies asit shall deem appropriate, to provide advice and
recommendations to the Standing Committees or Office of the Interconnection. Each such group shall terminate automatically upon
completion of its assigned tasks and, if not terminated, shall terminate two years after formation unless reauthorized by the Standing
Committee that directed its formation.
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8.6.4 Alternate Dispute Resolution Committee. The Members Committee shall elect representatives to the Alternate Dispute
Resolution Committee as specified in the PIM Dispute Resolution Procedures.

8.7 User Groups.

(& Any five or more Members sharing a common interest may form aUser Group, and may invite such other Membersto join the User
Group asthe User Group shall deem appropriate. Notification of the formation of a User Group shall be provided to all members of the
Members Committee.

(b) The Members Committee shall create a User Group composed of representatives of bona fide public interest and environmental
organizations that are interested in the activities of the LLC and are willing and able to participate in such a User Group.

(c) Mestings of User Groups shall be open to all Members and the Office of the Interconnection. Notices and agendas of meetings of a
User Group shall be provided to all Membersthat ask to receive them.

(d) Any recommendation or proposal for action adopted by affirmative vote of three-fourths or more of the members of a User Group
shall be submitted to the Chair of the Members Committee. The Chairman shall refer the matter for consideration by the applicable
Standing Committee as appropriate for consideration at that Committees next regular meeting, occurring not earlier than 30 days after
the referral, for arecommendation to the Members Committee for consideration at its next regular meeting.

(e) If the Members Committee does not adopt a recommendation or proposal submitted by a User Group, upon vote of nine-tenths or
more of the members of the User Group the recommendation or proposal may be submitted to the PIM Board for its consideration in
accordance with Section 7.7(v).

8.8 Power s of the M embers Committee.

The Members Committee, acting by adoption of a motion as specified in Section 8.4, shall have the power to take the actions specified
in this Agreement, including:

i Elect the members of the PIM Board;
)

iln accordance with the provisions of Section 18.6 of this Agreement, amend any portion of this Agreement, including the
iSchedules hereto, or create new Schedules, and file any such amendments or new Schedules with FERC or other regulatory body
Jof competent jurisdiction;

i Adopt bylaws that are consistent with this Agreement, as amended or restated from timeto time;
i
i

)

IssuedBy: Craig Glazer Effective; October1,2003
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iv Terminate this Agreement; and

)

\Provide advice and recommendations to the PIM Board and the Office of the Interconnection.

)

9.OFFICERS

9.1 Election and Term.

The officers of the LLC shall consist of a President, a Secretary and a Treasurer. The PIM Board may elect such other officersasit

deems necessary to carry out the business of the LLC. All officers shall be elected by the PIM Board and shall hold office until the
next annual meeting of the
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PIM Board and until their successors are elected. Any number of offices may be held by the same person, except that the offices of the
President and Treasurer may not be held by the same person.

9.2 President.

The PIM Board shall appoint a President and Chief Executive Officer of the LLC (the President). The President shall direct and
supervise the day-to-day operation of the LLC, and shall report to the PIM Board. The President shall be responsible for directing and
supervising the Office of the Interconnection in the performance of the duties and responsibilities specified in Section 10.4. The
President shall execute bonds, mortgages and other contracts requiring a seal, under the seal of the LLC, except where required or
permitted by law to be otherwise signed and executed and except where the signing and execution thereof shall be expressly delegated
by the board to some other officer or agent of the LLC. In the absence of the President or in the event of hisor her inability or refusal
to act, and if avice president has been appointed by the PIM Board, the Vice President (or in the event there be more than one Vice
President, the Vice Presidents in the order designated by the PIM Board in its Minutes) shall perform the duties of the President, and
when so acting, shall have all the powers of and be subject to al the restrictions upon the President. The Vice President shall perform
such other duties and have such other powers as the PIM Board may from time to time prescribe.

9.3 Secretary.

The Secretary shall attend al meetings of the PIM Board and record all the proceedings of the meetings of the PIM Board in aminute
book to be kept for that purpose and shall perform like duties for the standing committees or special committees when required. He or
she shall give, or cause to be given, notice of all special meetings of the PIM Board, and shall perform such other duties as may be
prescribed by the PIM Board or President, under whose supervision he or she shall be. He or she shall have custody of the corporate
seal of the LLC, and he or she, or an assistant secretary, shall have authority to affix the same to any instrument requiring it and, when
so affixed, it may be attested by his or her signature or by the signature of such assistant secretary. The PIM Board may give general
authority to any other officer to affix the seal of the LLC and to attest the affixing by his or her signature.

9.4 Treasurer.

The Treasurer shall have or arrange for the custody of the LLCs funds and securities and shall keep full and accurate accounts of
receipts and disbursements in books belongings to the LL C and shall deposit all moneys and other valuable effects in the name and to
the credit of the LLC in such depositories as may be designated by the PIM Board. The Treasurer shall disburse the funds of the LLC
as may be ordered by the PIM Board, taking proper vouchers for such disbursements, and shall render to the President and PIM Board
at its regular meetings, or when the PIM Board so requires, an account of his or her transactions as Treasurer and of the financial
condition of the LLC. If required by the Board, the Treasurer shall give the LLC abond (which shall be renewed periodically) in such
sum and with such surety or sureties as shall be satisfactory to the PIM Board for the faithful performance of the duties of his office
and of therestoration to the LLC, in case of hisor her death, resignation, retirement or removal from office, of al books, papers,
vouchers, money and other property of whatever kind in his or her possession or under his or her control belonging to the LLC.
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9.5 Renewal of Officers; Vacancies.

Any officer elected or appointed by the PIM Board may be removed at any time by the affirmative vote of a mgjority of the PIM Board
eligible to vote. Any vacancy occurring in any office of the LLC shall be filled by the PIM Board.

9.6 Compensation.

The salaries of al officers and agents of the LL C, and the reasonable compensation of the PIM Board, shall be fixed by the PIM Board.
10. OFFICE OF THE INTERCONNECTION

10.1 Establishment.

The Office of the Interconnection shall implement this Agreement, administer the PIM Tariff, and undertake such other responsibilities

as set forth herein. All personnel of the Office of the Interconnection shall be employees of the LL C or under contract thereto. The cost

of the Office of the Interconnection and expenses associated therewith, including salaries and expenses of said personnel, space and

any necessary facilities or other capital expenditures, shall be recovered in accordance with Schedule 3. The Office of the

Interconnection shall adopt, publish and comply with standards of conduct that satisfy the regulations of FERC.

10.2 Processes and Or ganization.

In order to carry out the responsibilities of the Office of the Interconnection for the safe and reliable operation of the PIM Region, the

President may establish processes and organization for operating personnel and facilities as the President shall deem appropriate, and

shall request such Members as the President shall deem appropriate to participate in such processes and organization. All such

processes and organization shall be carried out in accordance with all applicable code of conduct or other functional separation

requirements of FERC.

10.3 Confidential Information.

The Office of the Interconnection shall comply with the requirements of Section 18.17 with respect to any proprietary or confidential
information received from or about any Member.

10.4 Duties and Responsibilities.
The Office of the Interconnection, under the direction of the President as supervised and overseen by the PIM Board, shall carry out

the following duties and responsibilities, in accordance with the provisions of this Agreement:

iAdminister and implement this Agreement;

)

iPerform such functionsin furtherance of this Agreement as the PIM Board, acting within the scope of its duties and
iresponsibilities under this Agreement, may direct;
)
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iii Prepare, maintain, update and disseminate the PIM Manuals;

)

iComply with NERC, and Applicable Regional Reliability Council operation and planning standards, principles and guidelines;
\

)

Waintain an appropriately trained workforce, and such equipment and facilities, including computer hardware and software and
Jbackup power supplies, as necessary or appropriate to implement or administer this Agreement;

\Direct the operation and coordinate the maintenance of the facilities of the PIM Region used for both load and reactive supply,
iso asto maintain reliability of service and obtain the benefits of pooling and interchange consistent with this Agreement, the
JReliability Assurance Agreement, and the Reliability Assurance Agreement-West;

vDirect the operation and coordinate the maintenance of the bulk power supply facilities of the PIM Region with such facilities
i and systems of others not party to this Agreement in accordance with agreements between the LL C and such other systemsto
i secure reliability and continuity of service and other advantages of pooling on aregional basis;

)

vii Perform interchange accounting and maintain records pertaining to the operation of the PIM Interchange Energy Market and
i) the PIM Region;

iNotify the Members of the receipt of any application to become a Member, and of the action of the Office of the Interconnection
»on such application, including but not limited to the completion of integration of a new Members system into the PIM Region, as
)specified in Section 11.6(f);
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)Calculate the Weighted Interest and Default Allocation Assessment of each Member;
)

>Maintain accurate records of the sectorsin which each Voting Member is entitled to vote, and calculate the results of any vote
itaken in the Members Committee;

)

xFurnish appropriate information and reports as are required to keep the Members regularly informed of the outlook for, the
i functioning of, and results achieved by the PIM Region;
i

)

Xii File with FERC on behalf of the Members any amendments to this Agreement or the Schedules hereto, any new Schedules
i) hereto, and make any other regulatory filings on behalf of the Members or the LLC necessary to implement this Agreement;

xAt the direction of the PIM Board, submit comments to regulatory authorities on matters pertinent to the PIM Region;
i
v

)
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»Consult with the standing or other committees established pursuant to Section 8.6(a) on matters within the responsibility of the
\committee;

)

xPerform operating studies of the bulk power supply facilities of the PIM Region and make such recommendations and initiate
vsuch actions as may be necessary to maintain reliable operation of the PIM Region;
i

)

xv Accept, on behalf of the Members, notices served under this Agreement;

i)

xviii Perform those functions and undertake those responsibilities transferred to it under the East Transmission Owners

) Agreement and West Transmission Owners Agreement, including (A) direct the operation of the transmission facilities of
the parties to the East Transmission Owners Agreement (B) direct the operation of the transmission facilities of the Parties to
the West Transmission Owners Agreement, (C) administer the PIM Tariff, and (D) administer the Regional Transmission
Expansion Planning Protocol set forth as Schedule 6 to this Agreement;

xPerform those functions and undertake those responsibilities transferred to it under the Reliability Assurance Agreement, as
i specified in Schedule 8 of this Agreement, and those functions and responsibilities transferred to it under the Reliability
xAssurance Agreement-West, as specified in Schedule 8A of this Agreement;

)

>Monitor the operation of the PIM Region, ensure that appropriate Emergency plans are in place and appropriate Emergency drills
»are conducted, declare the existence of an Emergency, and direct the operations of the Members as necessary to manage,
Jalleviate or end an Emergency;

xIncorporate the grid reliability requirements applicable to nuclear generating units in the PIM Region planning and operating
xprinciples and practices; and
i

)
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x4 Initiate such legal or regulatory proceedings as directed by the PIM Board to enforce the obligations of this Agreement.
i)

11. MEMBERS

11.1 Management Rights.

The Members or any of them shall not take part in the management of the business of, and shall not transact any businessfor, the LLC
in their capacity as Members, nor shall they have power to sign for or to bind the LLC.

11.2 Other Activities.

Except as otherwise expressly provided herein, any Member may engage in or possess any interest in another business or venture of
any nature and description, independently or with others, even if such activities compete directly with the business of the LLC, and
neither the LL C nor any Member hereof shall have any rightsin or to any such independent ventures or the income or profits derived
therefrom.
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11.3 Member Responsibilities.
11.3.1 General.

To facilitate and provide for the work of the Office of the Interconnection and of the several committees appointed by the Members
Committee, each Member shall, to the extent applicable;

(a) Maintain adequate records and, subject to the provisions of this Agreement for the protection of the confidentiality of proprietary
or commercially sensitive information, provide data required for (i) coordination of operations, (ii) accounting for al interchange
transactions, (iii) preparation of required reports, (iv) coordination of planning, including those data required for capacity accounting
under the Reliability Assurance Agreement and Reliability Assurance Agreement-West; (v) preparation of maintenance schedules, (vi)
analysis of system disturbances, and (vii) such other purposes, including those set forth in Schedule 2, as will contribute to the reliable
and economic operation of the PIM Region;

(b) Provide such recording, telemetering, revenue quality metering, communication and control facilities as are required for the
coordination of its operations with the Office of the Interconnection and those of the other Members and to enable the Office of the
Interconnection to operate the PIM Region and otherwise implement and administer this Agreement, including equipment required in
normal and Emergency operations and for the recording and analysis of system disturbances;

(c) Provide adequate and properly trained personnd to (i) permit participation in the coordinated operation of the PIM Region, (ii) meet
its obligation on atimely basisfor supply of records and data, (iii) serve on committees and participate in their investigations, and (iv)
share in the representation of the Interconnection in inter-regional and national reliability activities;

(d) Sharein the costs of committee activities and investigations (including costs of consultants, computer time and other appropriate
items), communication facilities used by all the Members (in addition to those provided in the Office of the Interconnection), and such
other expenses as are approved for payment by the PIM Board, such costs to be recovered as provided in Schedule 3;

(e) Comply with the requirements of the PIM Manuals and all directives of the Office of the Interconnection to take any action for the
purpose of managing, alleviating or ending an Emergency, and authorize the Office of the Interconnection to direct the transfer or
interruption of the delivery of energy on their behalf to meet an Emergency and to implement agreements with other Control Areas
interconnected with the PIM Region for the mutual provision of service to meet an Emergency, and be subject to the emergency
procedure charges specified in Schedule 9 of this Agreement for any failure to follow the Emergency instructions of the Office of the

I nterconnection.

11.3.2 Facilities Planning and Oper ation.

Consistent with and subject to the requirements of this Agreement, the PIM Tariff, the governing agreements of the Applicable
Regional Reliability Councils, the Reliability Assurance Agreement, the Reliability Assurance Agreement-West, the West
Transmission Owners Agreement, the East Transmission Owners Agreement, and the PIM Manuals, each Member shall
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cooperate with the other Members in the coordinated planning and operation of the facilities of its System within the PIM Region so
as to obtain the greatest practicable degree of reliability, compatible economy and other advantages from such coordinated planning
and operation. In furtherance of such cooperation each Member shall, as applicable:

(a) Consult with the other Members and the Office of the Interconnection, and coordinate the installation of its electric generation and
Transmission Facilities with those of such other Members so asto maintain reliable service in the PIM Region;

(b) Coordinate with the other Members, the Office of the Interconnection and with others in the planning and operation of the regional
facilities to secure a high level of reliability and continuity of service and other advantages;

(c) Cooperate with the other Members and the Office of the Interconnection in the implementation of all policies and procedures
established pursuant to this Agreement for dealing with Emergencies, including but not limited to policies and procedures for
maintaining or arranging for a portion of a Members Capacity Resources, at |east equal to the applicable levels established from timeto
time by the Office of the Interconnection, to have the ahility to go from a shutdown condition to an operating condition and start
delivering power without assistance from the power system;

(d) Cooperate with the members of Applicable Regional Reliability Councilsto augment the reliability of the bulk power supply
facilities of the region and comply with Applicable Regiona Reliability Councils and NERC operating and planning standards,
principles and guidelines and the PIM Manuals;

(e) Obtain or arrange for transmission service as appropriate to carry out this Agreement;

(f) Cooperate with the Office of the Interconnections coordination of the operating and maintenance schedules of the Members
generating and Transmission Facilities with the facilities of other Members to maintain reliable service to its own customers and those
of the other Members and to obtain economic efficiencies consistent therewith;

(g) Cooperate with the other Members and the Office of the Interconnection in the analysis, formulation and implementation of plansto
prevent or eliminate conditions that impair the reliability of the PIM Region; and

(h) Adopt and apply standards adopted pursuant to this Agreement and conforming to NERC, and Applicable Regional Reliability
Council standards, principles and guidelines and the PIM Manuals, for system design, equipment ratings, operating practices and
maintenance practices.

11.3.3 Electric Distributors.

In addition to any of the foregoing responsibilities that may be applicable, each Member that is an Electric Distributor, whether or not
that Member votesin the Members Committee in the Electric Distributor sector or meets the eligibility requirements for any other
sector of the Members Commiittee, shall:
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(&) Accept, comply with or be compatible with al standards applicable within the PIM Region with respect to system design,
equipment ratings, operating practices and maintenance practices as set forth in the PIM Manuals, or be subject to an interconnected
Members requirements relating to the foregoing, so that sufficient electrical equipment, control capability, information and
communication are available to the Office of the Interconnection for planning and operation of the PIM Region;

(b) Assure the continued compatibility of itslocal system energy management system monitoring and telecommunications systemsto
satisfy the technical requirements of interacting automatically or manually with the Office of the Interconnection asiit directsthe
operation of the PIM Region;

(c) Maintain or arrange for a portion of its connected load to be subject to control by automatic underfrequency, under-voltage, or
other load-shedding devices at |east equal to the levels established pursuant to the Reliability Assurance Agreement and Reliability
Assurance Agreement-West, as applicable, or be subject to another Members control for these purposes;

(d) Provide or arrange for sufficient reactive capability and voltage control facilities to conform to Good Utility Practice and (i) to meet
the reactive requirements of its system and customers and (ii) to maintain adequate voltage levels and the stability required by the bulk
power supply facilities of the PIM Region;

(e) Shed connected load, share Capacity Resources, initiate active |oad management programs, and take such other coordination
actions as may be necessary in accordance with the directions of the Office of the Interconnection in Emergencies;

(f) Maintain or arrange for a portion of its Capacity Resources at least equal to the level established pursuant to the Reliability
Assurance Agreement to have the ability to go from a shutdown condition to an operating condition and start delivering power
without assistance from the power system;

(9) Provide or arrange through another Member for the services of a24-hour local control center to coordinate with the Office of the
Interconnection, each such control center to be furnished with appropriate telemetry equipment as specified in the PIM Manuals, and
to be staffed by system operators trained and delegated sufficient authority to take any action necessary to assure that the system for
which the operator is responsible is operated in a stable and reliable manner;

(h) Provide to the Office of the Interconnection all System, accounting, customer tracking, load forecasting (including al load to be
served from its System) and other data necessary or appropriate to implement or administer this Agreement, the Reliability Assurance
Agreement and the Reliability Assurance Agreement-West; and

(i) Comply with the underfrequency relay obligations and charges specified in Schedule 7 of this Agreement.
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11.3.4 Reportsto the Office of the I nter connection.

Each Member shall report as promptly as possible to the Office of the Interconnection any changesin its operating practices and
procedures relating to the reliability of the bulk power supply facilities of the PIM Region. The Office of the Interconnection shall
review such reports, and if any change in an operating practice or procedure of the Member is not in accord with the established
operating principles, practices and procedures for the PIM Region and such change adversely affects such region and regional
reliability, it shall so inform such Member, and the other Members through their representative on the Operating Committee, and shall
direct that such change be modified to conform to the established operating principles, practices and procedures.

11.4 Regional Transmission Expansion Planning Protocol.

The Members shall participate in regional transmission expansion planning in accordance with the Regional Transmission Expansion
Planning Protocol set forth in Schedule 6 to this Agreement.

11.5Member Right to Petition.

() Nothing herein shall deprive any Member of the right to petition FERC to modify any provision of this Agreement or any Schedule
or practice hereunder that the petitioning Member believes to be unjust, unreasonable, or unduly discriminatory under section 206 of
the Federal Power Act, subject to the right of any other Member (@) to oppose said proposal, or (b) to withdraw from the LL C pursuant
to Section 4.1.

(b) Nothing herein shall be construed as affecting in any way the right of the Members, acting pursuant to a vote of the Members
Committee as specified in Section 8.4, unilaterally to make an application to FERC for achange in any rate, charge, classification, tariff
or service, or any rule or regulation related thereto, under section 205 of the Federal Power Act and pursuant to the rules and
regulations promulgated by FERC thereunder, subject to the right of any Member that voted against such changein any rate, charge,
classification, tariff or service, or any rule or regulation related thereto, in intervene in opposition to any such application.

11.6 Member ship Requirements.

(8 To quaify asaMember, an entity shall:

i) BeaTransmission Owner a Generation Owner, an Other Supplier, an Electric Distributor, or an End-Use Customer; and

ii) Accept the obligations set forth in this Agreement.

(b) Certain Membersthat are Load Serving Entities are parties to the Reliability Assurance Agreement or Reliability Assurance

Agreement-West. Upon becoming a Member, any entity that isa L oad Serving Entity in the PIM Control Area and that wishesto
become a Market Buyer shall also simultaneously execute the Reliability Assurance Agreement. Any entity that isa
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Load Serving Entity in the PIM West Region and that wishes to become a Market Buyer shall also simultaneously execute the
Reliability Assurance Agreement-West.

(c) An entity that wishes to become a party to this Agreement shall apply, in writing, to the President setting forth its request, its
qualifications for membership, its agreement to supply data as specified in this Agreement, its agreement to pay all costs and expenses
in accordance with Schedule 3, and providing all information specified pursuant to the Schedules to this Agreement for entities that
wish to become Market Participants. Any such application that meets all applicable requirements shall be approved by the President
within sixty (60) days.

(d) Nothing in this Section 11 isintended to remove, in any respect, the choice of participation by other utility companies or
organizationsin the operation of the PIM Region through inclusion in the System of a Member.

(e) An entity whose application is accepted by the President pursuant to Section 11.6(c) shall execute a supplement to this Agreement
in substantially the form prescribed in Schedule 4, which supplement shall be countersigned by the President. The entity shall become
aMember effective on the date the supplement is countersigned by the President.

(f) Entities whose applications contemplate expansion or rearrangement of the PIM Region may become Members promptly as
described in Sections 11.6(c) and 11.6(e) above, but the integration of the applicants system into all of the operation and accounting
provisions of this Agreement and the Reliability Assurance Agreement, or, as applicable, the Reliability Assurance Agreement-West,
shall occur only after completion of all required installations and modifications of metering, communications, computer programming,
and other necessary and appropriate facilities and procedures, as determined by the Office of the Interconnection. The Office of the
Interconnection shall notify the other Members when such integration has occurred.

(g) Entities that become Members will be listed in Schedule 12 of this Agreement.

(h) In accordance with the MAAC Agreement, a Member serving load in the MAAC Control Zone shall be amember of MAAC and
any other Member may be a member of MAAC.

12. TRANSFERSOF MEMBERSHIP INTEREST

The rights and obligations created by this Agreement shall inure to and bind the successors and assigns of such Member; provided,
however, that the rights and obligations of any Member hereunder shall not be assigned without the approval of the Members
Committee except as to a successor in operation of a Members electric operating properties by reason of a merger, consolidation,
reorganization, sale, spinoff, or foreclosure, as aresult of which substantially all such electric operating properties are acquired by
such a successor, and such successor becomes a Member.

13. INTERCHANGE
13.1 Interchange Arrangementswith Non-Members.
Any Member may enter into interchange arrangements with others that are not Members with respect to the delivery or receipt of

capacity and energy to fulfill its obligations hereunder or for any other purpose, subject to the standards and requirements established
in or pursuant to this Agreement.
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13.2 Energy Market.

The Office of the Interconnection shall administer an efficient energy market within the PIM Region, to be known as the PIM
Interchange Energy Market, in which Members may buy and sell energy. The Office of the Interconnection will schedule in advance
and dispatch generation on the basis of |east-cost, security-constrained dispatch and the prices and operating characteristics offered
by sellers within and into the PIM Region, continuing until sufficient generation is dispatched to serve the energy purchase
requirements of such region and buyers out of such region, as well as the requirements of the PIM Region for ancillary services
provided by such generation. Scheduling and dispatch shall be conducted in accordance with applicable schedules to the PIM Tariff
and the Schedules to this Agreement.

14. METERING
14.1 Ingtallation, M aintenance and Reading of M eters.

The quantities of electric energy involved in determination of the amounts of the billing rendered hereunder shall be ascertained by
means of metersinstalled, maintained and read either at the expense of the party on whose premises the meters are located or as
otherwise provided for by agreement between the parties concerned.

14.2 Metering Procedures.

Procedures with respect to maintenance, testing, calibrating, correction and registration records, and precision tolerance of all metering
equipment shall be in accordance with Good Utility Practice. The expense of testing any meter shall be borne by the party owning such
meter, except that when a meter tested upon request of another party is found to register within the established tolerance the party
making the request shall bear the expense of such test.

14.3 Integrated M egawatt-Hour s.

All metering of energy required herein shall be the integration of megawatt hours in the clock hour, and the quantities thus obtained
shall constitute the megawatt load for such clock hour; provided, however, that adjustment shall be made for other contractual
obligations of any Member as may be required to determine the quantity to be accounted for hereunder, and for transmission losses.

14.4 Meter Locations.

The meter locations to be used by the Members in determining their energy transactions on the PIM Region shall be as reasonably
determined from time to time by the Member or the Office of the Interconnection.

145 Metering of Behind The Meter Generation.

Behind The Meter Generation consisting of one or more generating unitsindividually rated at ten megawatts or greater or that
otherwise have been identified by the Office of the Interconnection as requiring metering for operational security reasons must have
both revenue quality metering and telemetry equipment for operational security purposes. Behind The Meter Generation consisting of
multiple generating units that are individually rated less than ten megawatts but together total more than ten megawatts and are
identified by the Office of the Interconnection as requiring revenue quality metering and telemetry equipment may meet these metering
requirements by being metered as a single unit.
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15. ENFORCEMENT OF OBLIGATIONS
15.1 Failureto Meet Obligations.
15.1.1 Termination of Market Buyer Rights.

The Office of the Interconnection shall terminate a Market Buyers right to make purchases from the PIM Interchange Energy Market,
the PIM Capacity Credit Market or any other market operated by PIM if it determines that the Market Buyer does not continue to meet
the obligations set forth in this Agreement, including but not limited to the obligation to be in compliance with PIM s creditworthiness
requirements and the obligation to make timely payment, provided that the Office of the Interconnection has notified the Market Buyer
of any such deficiency and afforded the Market Buyer a reasonable opportunity to cure pursuant to Section 15.1.3. The Office of the
Interconnection shall reinstate a Market Buyers right to make purchases from the PIM | nterchange Energy Market and PIM Capacity
Credit Market upon demonstration by the Market Buyer that it has come into compliance with the obligations set forth in this
Agreement.

15.1.2 Termination of Market Seller Rights.

The Office of the Interconnection shall not accept offers from a Market Sdller that has not complied with the prices, terms, or operating
characteristics of any of its prior scheduled transactions in the PIM Interchange Energy Market, unless such Market Seller has taken
appropriate measures to the satisfaction of the Office of the Interconnection to ensure future compliance.

15.1.3 Payment of Bills.

(8 A Member shall make full and timely payment, in accordance with the terms specified by the Office of the Interconnection, of all
bills rendered in connection with or arising under or from this Agreement, any service or rate schedule, any tariff, or any services
performed by the Office of the Interconnection, notwithstanding any disputed amount, but any such payment shall not be deemed a
waiver of any right with respect to such dispute. With respect to any payment that the LLC is required to make to aMember in
connection with or arising under this Agreement, any service or rate schedule, or any tariff, the LLC shall have aright of setoff equal to
any amount that the Member is required to pay the LLC in connection with or arising under or from this Agreement, any service or rate
schedule, any tariff, or any services performed by the Office of the Interconnection. Any Member that fails to make full and timely
payment to the LLC, or otherwise fails to meet itsfinancial or other obligations to a Member, the Office of the Interconnection or the
LLC under this Agreement, shdll, in addition to any requirement set forth in Sections 15.1.1 and 15.1.2 and upon expiration of the 3-day
period specified below be in default. If the Office of the Interconnection concludes, upon its own initiative or the recommendation of or
complaint by the Members Committee or any Member, that a Member isin breach of any obligation under this Agreement, including,
but not limited to, the abligation to make timely payment and the obligation to meet PIMss creditworthiness standards and to otherwise
comply with PIMs credit policies, the Office of the Interconnection shall so notify such Member and inform all other Members. The
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notified Member may remedy such asserted breach by: (i) paying al amounts assertedly due, along with interest on such amounts
calculated in accordance with the methodol ogy specified for interest on refundsin FERCsregulations at 18 C.F.R. 35.19a(a)(2)(iii); and
(i) demonstration to the satisfaction of the Office of the Interconnection that the Member has taken appropriate measures to meet any
other obligation of which it was deemed to be in breach; provided, however, that any such payment or demonstration may be subject
to areservation of rights, if any, to subject such matter to the PIM Dispute Resolution Procedures; and provided, further, that any
such determination by the Office of the Interconnection may be subject to review by the PIM Board upon request of the Member
involved or the Office of the Interconnection. If aMember has not remedied a breach by the 3rd business day following receipt of the
Office of the Interconnections notice, or receipt of the PIM Boards decision on review, if applicable, then the Member shall bein
default and, in addition to such other remedies as may be availableto the LLC:

iA defaulting Market Participant shall be precluded from buying or selling in the PIM Interchange Energy Market, the PIM
JCapacity Credit Market, or any other market operated by PIM until the default is remedied as set forth above;

iA defaulting Member shall not be entitled to participate in the activities of any committee or other body established by the
iMembers Committee or the Office of the Interconnection; and

)

i A defaulting Member shall not be entitled to vote on the Members Committee or any other committee or other body established
i pursuant to this Agreement.
i

)

15.2 Enfor cement of Obligations.

If the Office of the Interconnection sends a notice to the PIM Board that a Member has failed to perform an obligation under this
Agreement, the PIM Board shall initiate such action against such Member to enforce such obligation as the PIM Board shall deem
appropriate. Subject to the procedures specified in Section 15.1, a Members failure to perform such obligation shall be deemed to be a
default under this Agreement. In order to remedy a default, but without limiting any rights the LLC may have against the defaulting
Member, the PIM Board may assess against, and collect from, the Members not in default, in proportion to their Default Allocation
Assessment, an amount equal to the amount that the defaulting Member has failed to pay to the Office of the Interconnection, along
with appropriate interest. Such assessment shall in no way relieve the defaulting Member of its obligations. A Member that has paid
such an assessment to the LL C shall have an independent right to seek and obtain payment and recovery from the defaulting Member
of the amount of the assessment the Member paid to the LLC. In addition to any amounts in default, the defaulting Member shall be
liableto the LLC for al reasonable costs incurred in enforcing the defaulting Members obligations.
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15.2.1 Callection by the Office of the Inter connection.

By vote at any Members Committee meeting, a majority of the Members that have paid a Default Allocation Assessment may request
and appoint the Office of the Interconnection to act as agent on behalf of the Members that have paid a Default Allocation
Assessment, solely for the purpose of pursuing and collecting any amounts so assessed; provided, however, that any Member that
does not desire for the Office of the Interconnection to act on their behalf with regard to such collection shall so inform the Office of
the Interconnection. In the event that the Office of the Interconnection is appointed as agent for the Members, the Office of the
Interconnection shall be authorized to pursue collection through such actions, legal or otherwise, as it reasonably deems appropriate,
including but not limited to the prosecution of legal actions and assertion of claims on behalf of the affected Members in the state and
federal courts aswell as under the United States Bankruptcy Code; provided, however, that the Office of the Interconnection shall take
no action on behalf of those Members that have requested that the Office of the Interconnection not act on their behalf. After
deducting the costs of collection, any amounts recovered by the Office of the Interconnection on behalf of the affected Members shall
be distributed to the Members who have paid their Default Allocation Assessment in proportion to the Default Allocation Assessment
paid by each Member except those Members who informed the Office of the Interconnection that it should not act as their agent.

15.2.2 Default Allocation Assessment.
(a) Default Allocation Assessment shall be equal to (0.1(1/N) + 0.9(A/Z)), where:

N = the total number of Members, calculated as of five oclock p.m. eastern prevailing time on the date PIM declaresaMember in
default, excluding ex officio Members, State Consumer Advocates, Emergency and Economic Load Response Program Special
Members, and municipal electric system Members that have been granted awaiver under section 17.2 of this Agreement.

A =for Members comprising factor N above, the Members gross activity as determined by summing the absolute values of the
charges and credits for each of the Activity Line Itemsidentified in section 15.2.2(b) of this Agreement as accounted for and billed
pursuant to section 3 of Schedule 1 of this Agreement for the month of default and the two previous months.

Z =the sum of factor A for all Members excluding ex officio Members, State Consumer Advocates, Emergency and Economic Load
Response Program Special Members, and municipal electric system Members that have been granted a waiver under section 17.2 of
this Agreement.
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The assessment value of (0.1(1/N)) shall not exceed $10,000 per Member per calendar year, cumulative of al defaults. If one or more
defaults arise that cause the value to exceed $10,000 per Member, then the excess shall be reallocated through the gross activity factor.

(b) Activity Line Items shall be each of the line items on the PIM monthly bills net of load reconciliation adjustments and adjustments
applicable to activity for the current billing month appearing on the same hill.

15.3 Obligationsto a Member in Default.
The Members have no continuing obligation to provide the benefits of interconnected operations to a Member in default.
15.4 Obligations of a Member in Default.

A Member found to be in default shall take all possible measures to mitigate the continued impact of the default on the Members not in
default, including, but not limited to, loading its own generation to supply its own load to the maximum extent possible.

15.5 No Implied Waiver.

A failure of aMember, the PIM Board, or the LLC to insist upon or enforce strict performance of any of the provisions of this
Agreement shall not be construed as awaiver or relinquishment to any extent of such entitys right to assert or rely upon any such
provisions, rights and remedies in that or any other instance; rather, the same shall be and remain in full force and effect.

16.LIABILITY AND INDEMNITY
16.1 Members.

(8) As between the Members, except as may be otherwise agreed upon between individual Members with respect to specified
interconnections, each Member will indemnify and hold harmless each of the other Members, and its directors, officers, employees,
agents, or representatives, of and from any and all damages, losses, claims, demands, suits, recoveries, costs and expenses (including
all court costs and reasonable attorneys fees), caused by reason of bodily injury, death or damage to property of any third party,
resulting from or attributable to the faullt,
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negligence or willful misconduct of such Member, its directors, officers, employees, agents, or representatives, or resulting from,
arising out of, or in any way connected with the performance of its obligations under this Agreement, excepting only, and to the extent,
such cost, expense, damage, liability or loss may be caused by the fault, negligence or willful misconduct of any other Member. The
duty to indemnify under this Agreement will continue in full force and effect notwithstanding the expiration or termination of this
Agreement or the withdrawal of aMember from this Agreement, with respect to any loss, liability, damage or other expense based on
facts or conditions which occurred prior to such termination or withdrawal.

(b) The amount of any indemnity payment arising hereunder shall be reduced (including, without limitation, retroactively) by any
insurance proceeds or other amounts actually recovered by the Member seeking indemnification in respect of the indemnified action,
claim, demand, costs, damage or liability. If any Member shall have received an indemnity payment for an action, claim, demand, cost,
damage or liability and shall subsequently actually receive insurance proceeds or other amounts for such action, claim, demand, cost,
damage or liability, then such Member shall pay to the Member that made such indemnity payment the lesser of the amount of such
insurance proceeds or other amounts actually received and retained or the net amount of the indemnity payments actually received
previously.

16.2 LL C Indemnified Parties.

(& The LLC will indemnify and hold harmless the PIM Board, the LLCs officers, employees and agents, and any representatives of the
Members serving on the Members Committee and any other committee created under Section 8 of this Agreement (all such Board
Members, officers, employees, agents and representatives for purposes of this Section 16 being referred to as LLC Indemnified
Parties), of and from any and al actions, claims, demands, costs (including consequential or indirect damages, economic losses and all
court costs and reasonable attorneys fees) and liabilities to any third parties, arising from, or in any way connected with, the
performance of the LLC under this Agreement, or the fact that such LLC Indemnified Party was serving in such capacity, except to the
extent that such action, claim, demand, cost or liability results from the willful misconduct of any LLC Indemnified Party with respect to
participation in the misconduct. To the extent any dispute arises between any Member and the LLC arising from, or in any way
connected with, the performance of the LL C under this Agreement, the Member and the LL C shall follow the PIM Dispute Resolution
Procedures. To the extent that any such action, claim, demand, cost or ligbility arises from a Members contractual or other obligation to
provide electric service directly or indirectly to said third party, which obligation to provide service islimited by the terms of any tariff,
service agreement, franchise, statute, regulatory requirement, court decision or other limiting provision, the Member designates the
LLC and each LLC Indemnified Party a beneficiary of said limitation.

(b) An LLC Indemnified Party shall not be personally liable for monetary damages for any breach of fiduciary duty by such LLC
Indemnified Party, except that an LLC Indemnified Party shall be liable to the extent provided by applicable law (i) for acts or omissions
not in good faith or that involve intentional misconduct or a knowing violation of law, or (ii) for any transaction from which the LLC
Indemnified Party derived an improper personal benefit. Notwithstanding (i) and (ii), indemnification shall be made in respect of any
claim, issue or matter as to which such person shall have been adjudged to be liable to the LLC if and to the extent that the court in
which such action or suit was brought shall determine upon application that, despite the adjudication of liability
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but in view of all the circumstances of the case, such person isfairly and reasonably entitled to indemnity for such expenses that such
court shall deem proper. If applicable law is hereafter construed or amended to authorize the further elimination or limitation of the
liability of LLC Indemnified Parties, then the liability of the LLC Indemnified Parties, in addition to the limitation on personal liability
provided herein, shall be limited to the fullest extent permitted by law. No amendment to or repeal of this section shall apply to or have
any effect on the lighility or alleged liability of any LLC Indemnified Party or with respect to any acts or omissions occurring prior to
such amendment or repeal. The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon aplea
of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner
which such person reasonably believed to bein or not opposed to the best interests of the LLC, and with respect to any criminal
action or proceeding, had reasonable cause to believe that his or her conduct was unlawful.

(c) TheLLC may pay expensesincurred by an LLC Indemnified Party in defending a civil, criminal, administrative or investigative
action, suit or proceeding in advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on
behalf of such LLC Indemnified Party to repay such amount if it shall ultimately be determined that such LLC Indemnified Party is not
entitled to be indemnified by the LLC as authorized in this Section.

(d) In the event the LLC incursliability under this Section 16.2 that is not adequately covered by insurance, such amounts shall be
recovered pursuant to the PIM Tariff as provided in Schedule 3 of this Agreement.

16.3 Workers Compensation Claims.

Each Member shall be solely responsible for all claims of its own employees, agents and servants growing out of any Workers
Compensation Law.

16.4 Limitation of Liability.

No Member or its directors, officers, employees, agents, or representatives shall be liable to any other Member or its directors, officers,
employees, agents, or representatives, whether liability arises out of contract, tort (including negligence), strict liability, or any other
cause of or form of action whatsoever, for any indirect, incidental, consequential, special or punitive cost, expense, damage or 10ss,
including but not limited to loss of profits or revenues, cost of capital of financing, loss of goodwill or cost of replacement power,
arising from such Members performance or failure to perform any of its obligations under this Agreement or the ownership,
maintenance or operation of its System; provided, however, that nothing herein shall be deemed to reduce or limit the obligations of
any Member with respect to the claims of persons or entities that are not parties to this Agreement.

16.5 Resolution of Disputes.

To the extent any dispute arises between one or more Members regarding any issue covered by this Agreement, the Members shall
follow the dispute resolution procedures set forth in the PIM Dispute Resolution Procedures.
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16.6 Gross Negligence or Willful Misconduct.

Neither the LLC nor the LLC Indemnified Parties shall be liable to the Members or any of them for any claims, demands or costs arising
from, or in any way connected with, the performance of the LL C under this Agreement other than actions, claims or demands based on
gross negligence or willful misconduct; provided, however, that nothing herein shall limit or reduce the obligations of the LLC to the
Members or any of them under the express terms of this Agreement or the PIM Tariff, including, but not limited to, those set forth in
Sections 6.2 and 6.3 of this Agreement.

16.7 Insurance.

The PIM Board shall be authorized to procure insurance against the risks borne by the LLC and the LLC Indemnified Parties, the cost
of which shall be treated as a cost and expense of the LLC.

17. MEMBER REPRESENTATIONS WARRANTIESAND COVENANTS
17.1 Representationsand Warranties.

Each Member makes the following representations and warranties to the LL C and each other Member, as of the Effective Date or such
later date as such Member shall become admitted as a Member of the LLC.

17.1.1 Organization and Existence.
Such Member is an entity duly organized, validly existing and in good standing under the laws of the state of its organization.
17.1.2 Power and Authority.

Such Member has the full power and authority to execute, deliver and perform this Agreement and to carry out the transactions
contemplated hereby.

17.1.3 Authorization and Enfor ceability.

The execution and delivery of this Agreement by such Member and the performance of its obligations hereunder have been duly
authorized by all requisite action on the part of the Member, and do not conflict with any applicable law or with any other agreement
binding upon the Member. The Agreement has been duly executed and delivered by such Member and constitutes the legal, valid and
binding obligation of such Member, enforceable against it in accordance with the terms thereof, except insofar as such enforceability
may be limited by applicable bankruptcy, insolvency, reorganization, fraudulent conveyance, moratorium or other similar laws affecting
the enforcement of creditors rights generally, and to general principles of equity whether such principles are considered in proceedings
inlaw or in equity.
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17.1.4 No Gover nment Consents.

No authorization, consent, approval or order of, notice to or registration, qualification, declaration or filing with, any governmental
authority is required for the execution, delivery and performance by such Member of this Agreement or the carrying out by such
Member of the transactions contemplated hereby other than such authorization, consent, approval or order of, notice to or registration,
quadlification, declaration or filing that is pending before such governmental authority.

17.1.5 No Conflict or Breach.

None of the execution, delivery and performance by such Member of this Agreement, the compliance with the terms and provisions
hereof and the carrying out of the transactions contemplated hereby, conflicts or will conflict with or will result in a breach or violation
of any of the terms, conditions or provisions of any law, governmental rule or regulation or the charter documents or bylaws of such
Member or any applicable order, writ, injunction, judgment or decree of any court or governmental authority against such Member or
by which it or any of its properties, is bound, or any loan agreement, indenture, mortgage, bond, note, resolution, contract or other
agreement or instrument to which such Member is a party or by which it or any of its propertiesis bound, or constitutes or will
congtitute a default thereunder or will result in the imposition of any lien upon any of its properties.

17.1.6 No Proceedings.

There are no actions at law, suits in equity, proceedings or claims pending or, to the knowledge of the Member, threatened against the
Member before any federal, state, foreign or local court, tribunal or government agency or authority that might materially delay,
prevent or hinder the performance by the Member of its obligations hereunder.

17.2 Municipal Electric Systems.

Any provisions of Section 17.1 notwithstanding, if any Member that isamunicipal electric system believesin good faith that the
provisions of Sections 5.1(b) and 16.1 of this Agreement may not lawfully be applied to that Member under applicable state law
governing municipal activities, the Member may request awaiver of the pertinent provisions of the Agreement. Any such request for
waiver shall be supported by an opinion of counsel for the Member to the effect that the provision of the Agreement as to which
waiver is sought may not lawfully be applied to the Member under applicable state law. The PIM Board shall have the right to have the
opinion of the Members counsel reviewed by counsel to the LLC. If the PIM Board concludes that either or both of Sections 5.1(b) and
16.1 of this Agreement may not lawfully be applied to amunicipal electric system Member, it shall waive the application of the affected
provision or provisions to such municipal Member. Any Member not permitted by law to indemnify the other Members shall not be
indemnified by the other Members.

17.3 Survival.

All representations and warranties contained in this Section 17 shall survive the execution and delivery of this Agreement.

IssuedBy: Craig Glazer Effective: March20,2003
Vice President, Governmenta Policy
I ssuedOn: March 20, 2003

soores o lllbiumias D 2005, EDGAR Online, Inc.




PJM Interconnection, L.L.C. Second Revised Sheet No. 56
Third Revised Rate Schedule FERC No. 24 Superseding Original Sheet No. 56

18. MISCELLANEOUSPROVISIONS
18.1 [Reserved.]
18.2 Fiscal and Taxable Year.
Thefiscal year and taxable year of the LLC shall be the calendar year.
18.3 Reports.

Each year prior to the Annual Meeting of the Members, the PIM Board shall cause to be prepared and distributed to the Members a
report of the LL Cs activities since the prior report.

18.4 Bank Accounts; Checks, Notes and Dr afts.

(a) Funds of the LLC shall be deposited in an account or accounts of atype, in form and name and in a bank(s) or other financial
institution(s) which are participants in federal insurance programs as selected by the PIM Board. The PIM Board shall arrange for the
appropriate conduct of such accounts. Funds may be withdrawn from such accounts only for bona fide and legitimate LL C purposes
and may from time to time be invested in such short-term securities, money market funds, certificates of deposit or other liquid assets
asthe PIM Board deems appropriate. All checks or demands for money and notes of the LLC shall be signed by any officer or by any
other person designated by the PIM Board.

(b) The Members acknowledge that the PIM Board may maintain LL C funds in accounts, money market funds, certificates of deposit,
other liquid assets in excess of the insurance provided by the Federal Deposit Insurance Corporation, or other depository insurance
institutions and that the PIM Board shall not be accountable or liable for any loss of such funds resulting from failure or insolvency of
the depository institution.

(c) Checks, notes, drafts and other orders for the payment of money shall be signed by such persons as the PIM Board from time to
time may authorize. When the PIM Board so authorizes, the signature of any such person may be afacsimile.

18.5 Books and Recor ds.

(a) At all times during the term of the LLC, the PIM Board shall keep, or cause to be kept, full and accurate books of account, records
and supporting documents, which shall reflect, completely, accurately and in reasonable detail, each transaction of the LLC. The books
of account shall be maintained and tax returns prepared and filed on the method of accounting determined by the PIM Board. The
books of account, records and al documents and other writings of the LL C shall be kept and maintained at the principal office of the

I nterconnection.

(b) The PIM Board shall cause the Office of the Interconnection to keep at its principal office the following:

iA current list in alphabetical order of the full name and last known business address of each Member and the Members
JCommittee sector of each Voting Member;
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iA copy of the Certificate of Formation and the Certificate of Conversion, and all Certificates of Amendment thereto;
i

)

i Copies of the LLCsfederd, state, and local income tax returns and reports, if any, for the three most recent years; and
i
i

)

iCopies of the Operating Agreement, as amended, and of any financia statements of the LLC for the three most recent years.
\

)

18.6 Amendment.

(8) Except as provided by law or otherwise set forth herein, this Agreement, including any Schedule hereto, may be amended, or a new
Schedule may be created, only upon: (i) submission of the proposed amendment to the PIM Board for its review and comments; (ii)
approval of the amendment or new Schedule by the Members Committee, after consideration of the comments of the PIM Board, in
accordance with Section 8.4, or written agreement to an amendment of all Members not in default at the time the amendment is agreed
upon; and (iii) approval and/or acceptance for filing of the amendment by FERC and any other regulatory body with jurisdiction
thereof as may be required by law. If and as necessary, the Members Committee may file with FERC or other regulatory body of
competent jurisdiction any amendment to this Agreement or to its Schedules or a new Schedule not filed by the Office of the
Interconnection.

(b) Notwithstanding the foregoing, an applicant eligible to become a Member in accordance with the procedures specified in this
Agreement shall become a Member by executing a counterpart of this Agreement without the need for amendment of this Agreement
or execution of such counterpart by any other Member.

(c) Each of the following fundamental changesto the LL C shall require or be deemed to require an amendment to this Agreement and
shall require the prior approval of FERC:

iAdoption of any plan of merger or consolidation;

iAdoption of any plan of sale, lease or exchange of assets relating to all, or substantially all, of the property and assets of the
iLLC;
)
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i Adoption of any plan of division relating to the division of the LLC into two or more corporations or other legal entities;
i
i

)

iAdoption of any plan relating to the conversion of the LLC into a stock corporation;
\

)

Adoption of any proposal of voluntary dissolution; or

\Taking any action which has the purpose or effect of the adoption of any plan or proposal described in items (i), (ii), (iii), (iv) or
i(v) above.
)

18.7 Inter pretation.

Wherever the context may require, any noun or pronoun used herein shall include the corresponding masculine, feminine or neuter
forms. The singular form of nouns, pronouns and verbs shall include the plural and vice versa.
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18.8 Sever ability.

Each provision of this Agreement shall be considered severable and if for any reason any provision is determined by a court or
regulatory authority of competent jurisdiction to be invalid, void or unenforceable, the remaining provisions of this Agreement shall
continue in full force and effect and shall in no way be affected, impaired or invalidated, and such invalid, void or unenforceable
provision shall be replaced with valid and enforceable provision or provisions which otherwise give effect to the original intent of the
invalid, void or unenforceable provision.

189 ForceMajeure.

No Member shall be liable to any other Member for damages or otherwise be in breach of this Agreement to the extent and during the
period such Members performance is prevented by any cause or causes beyond such Members control and without such Members
fault or negligence, including but not limited to any act, omission, or circumstance occasioned by or in consequence of any act of God,
labor disturbance, act of the public enemy, war, insurrection, riot, fire, storm or flood, explosion, breakage or accident to machinery or
equipment, or curtailment, order, regulation or restriction imposed by governmental, military or lawfully established civilian authorities;
provided, however, that any such foregoing event shall not excuse any payment obligation. Upon the occurrence of an event
considered by a Member to constitute a force majeure event, such Member shall use due diligence to endeavor to continue to perform
its obligations as far as reasonably practicable and to remedy the event, provided that no Member shall be required by this provision
to settle any strike or labor dispute.

18.10 Further Assurances.

Each Member hereby agreesthat it shall hereafter execute and deliver such further instruments, provide all information and take or
forbear such further acts and things as may be reasonably required or useful to carry out the intent and purpose of this Agreement and
as are not inconsistent with the terms hereof.

18.11 Seal.

The seal of the LLC shall have inscribed thereon the name of the LLC, the year of its organization and the words Corporate Seal,
Delaware. The seal may be used by causing it or afacsimile thereof to be impressed or affixed or reproduced or otherwise.

18.12 Counter parts.

This Agreement may be executed in any number of counterparts, each of which shall be an original but all of which together will
constitute one instrument, binding upon all parties hereto, notwithstanding that all of such parties may not have executed the same
counterpart.

18.13 Costs of Meetings.

Each Member shall be responsible for all costs of its representative, alternate or substitute in attending any meeting. The Office of the
Interconnection shall pay the other reasonable costs of meetings of the PIM Board and the Members Committee, and such other
committees, subcommittees, task forces, working groups, User Groups or other bodies as determined to be appropriate by the Office of
the Interconnection, which costs otherwise shall be paid by the
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Members attending. The Office of the Interconnection shall reimburse all Board Members for their reasonable costs of attending
meetings.

18.14 Notice.

(a) Except as otherwise expressly provided herein, notices required under this Agreement shall be in writing and shall be sent to a
Member by overnight courier, hand delivery, telecopier or other reliable electronic means to the representative on the Members
Committee of such Member at the address for such Member previously provided by such Member to the Office of the Interconnection.
Any such natice so sent shall be deemed to have been given (i) upon delivery if given by overnight couriers or hand delivery, or (ii)
upon confirmation if given by telecopier or other reliable electronic means. Notices of meetings of the Members Committee or
committees, subcommittees, task forces, working groups and other bodies under its auspices may be given as provided in the
Members Committee by-laws.

(b) Notices, aswell as copies of the agenda and minutes of all meetings of committees, subcommittees, task forces, working groups,
User Groups, or other bodies formed under this Agreement, shall be posted in atimely fashion on and made available for downloading
from the PIM website.

18.15 Headings.

The section headings used in this Agreement are for convenience only and shall not affect the construction or interpretation of any of
the provisions of this Agreement.

18.16 No Third-Party Beneficiaries.

This Agreement is intended to be solely for the benefit of the Members and their respective successors and permitted assigns and,
unless expressly stated herein, is not intended to and shall not confer any rights or benefits on any third party (other than successors
and permitted assigns) not a signatory hereto.

18.17 Confidentiality.
18.17.1 Party Access.

(&) No Member shall have aright hereunder to receive or review any documents, data or other information of another Member,
including documents, data or other information provided to the Office of the Interconnection, to the extent such documents, data or
information have been designated as confidential pursuant to the procedures adopted by the Office of the Interconnection or to the
extent that they have been designated as confidential by such other Member; provided, however, a Member may receive and review
any composite documents, data and other information that may be developed based on such confidential documents, data or
information if the composite does not disclose any individual Members confidential data or information.

(b) Except as may be provided in this Agreement or in the PIM Open Access Transmission Tariff, the Office of the Interconnection
shall not disclose to its Members or to third parties, any documents, data, or other information of a Member or entity applying for
Membership, to the extent such documents, data, or other information has been designated confidential pursuant to the procedures
adopted by the Office of the Interconnection or by such Member or entity
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applying for membership; provided that nothing contained herein shall prohibit the Office of the Interconnection from providing any
such confidential information to its agents, representatives, or contractors to the extent that such person or entity is bound by an
obligation to maintain such confidentiality; provided further that nothing contained herein shall prohibit the Office of the
Interconnection from providing Member confidentia information to the North American Electric Reliability Council or any of its
regional reliability councils to the extent that (i) the Office of the Interconnection determinesin its reasonable discretion that the
exchange of such information is required to enhance and/or maintain reliability within MAAC and its neighboring reliability councils,
(i) such entity is bound by awritten agreement to maintain such confidentiality, and (iii) the Office of the Interconnection has notified
the affected party of itsintention to release such information no less than five business days prior to the release. The Office of the
Interconnection shall collect and use confidential information only in connection with its authority under this Agreement and the Open
Access Transmission Tariff and the retention of such information shall be in accordance with PIMs data retention policies.

(c) Nothing contained herein shall prevent the Office of the Interconnection from releasing a Members confidential data or information
to athird party provided that the Member has delivered to the Office of the Interconnection specific, written authorization for such
release setting forth the data or information to be released, to whom such release is authorized, and the period of time for which such
release shall be authorized. The Office of the Interconnection shall limit the release of a Members confidential data or information to
that specific authorization received from the Member. Nothing herein shall prohibit a Member from withdrawing such authorization
upon written notice to the Office of the Interconnection who shall cease such release as soon as practicable after receipt of such
withdrawal notice.

18.17.2 Required Disclosure.

(a) Notwithstanding anything in the foregoing Section to the contrary, and subject to the provisions of Section 18.17.3, if aMember or
the Office of the Interconnection is required by applicable law, or in the course of administrative or judicial proceedings other than
FERC proceedings or investigations, to disclose to third parties other than the FERC or its staff, information that is otherwise required
to be maintained in confidence pursuant to this Agreement, that Member or the Office of the Interconnection may make disclosure of
such information; provided, however, that as soon as the Member or the Office of the Interconnection learns of the disclosure
requirement and prior to making disclosure, that Member or the Office of the Interconnection shall notify the affected Member or
Members of the requirement and the terms thereof and the affected Member or Members may direct, at their sole discretion and cost,
any challenge to or defense against the disclosure requirement. The disclosing Member and the Office of the I nterconnection shall
cooperate with such affected Members to the maximum extent practicable to minimize the disclosure of the information consistent with
applicable law. Each Member and the Office of the Interconnection shall cooperate with the affected Members to obtain proprietary or
confidential treatment of such information by the person to whom such information is disclosed prior to any such disclosure.

(b) Nothing in this Section 18.17 shall prohibit or otherwise limit the Office of the Interconnections use of information covered herein if
such information was: (i) previously
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known to the Office of the Interconnection without an obligation of confidentiality; (ii) independently developed by or for the Office of
the Interconnection using nonconfidential information; (iii) acquired by the Office of the Interconnection from athird party which is
not, to the Office of the Interconnections knowledge, under an obligation of confidence with respect to such information; (iv) whichis
or becomes publicly available other than through a manner inconsistent with this Section 18.17.

(c) The Office of the Interconnection shall impose on any contractors retained to provide technical support or otherwise to assist with
the implementation or administration of this Agreement or of the Open Access Transmission Tariff a contractual duty of confidentiality
consistent with this Agreement. A Member shall not be obligated to provide confidential or proprietary information to any contractor
that does not assume such a duty of confidentiality, and the Office of the Interconnection shall not provide any such information to
any such contractor without the express written permission of the Member providing the information.

(d) Section 18.17.2(a) does not apply to disclosure of information to the FERC or its staff.
18.17.3 Disclosureto FERC.

Notwithstanding anything in this Section to the contrary, if the FERC or its staff, during the course of an investigation or otherwise,
requests information from the Office of the Interconnection that is otherwise required to be maintained in confidence pursuant to this
Agreement, the Office of the Interconnection shall provide the requested information to the FERC or its staff, within the time provided
for in the request for information. In providing the information to the FERC or its staff, the Office of the Interconnection may,
consistent with 18 C.F.R. 388.112, request that the information be treated as confidential and non-public by the FERC and its staff and
that the information be withheld from public disclosure. The Office of the Interconnection shall notify any affected Member(s) when it
isnotified by FERC or its staff, that a request for disclosure of, or decision to disclose, confidential information has been received, at
which time the Office of Interconnection and the affected Member may respond before such information would be made public,
pursuant to 18 C.F.R. 388.112.

18.17.4 Disclosur e to Authorized Per sons

(Notwithstanding anything in this section to the contrary, the Office of the Interconnection and/or the PIM Market Monitor shall
isclose confidential information, otherwise reguired to be maintained in confidence pursuant to this Agreement, to an
JAuthorized Person under the following conditions:

iThe Authorized Person has executed a Non-Disclosure Agreement with the Office of the Interconnection, representing and
Wwarranting that he or she: (i) is an Authorized Person; (ii) is duly authorized to enter into and perform the obligations of the
Non-Disclosure Agreement; (iii) has adequate procedures to protect against the release of any confidential information received,
(iv) isfamiliar with, and will comply with any applicable procedures of the Authorized Commission which the Authorized Person
represents, (v) covenants and agrees on behalf of himself or herself to deny any Third Party Requests and defend against any
legal process which seeks the release of any confidential information that would be released in contravention of the
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terms of the Non-Disclosure Agreement, and (vi) is hot in breach of any Non-Disclosure Agreement entered into with the Office
of the Interconnection.

iThe Authorized Commission employing or retaining the Authorized Person has provided the Office of the Interconnection with:
i(@) afinal order of FERC prohibiting the release by the Authorized Person or the Authorized Commission of confidential
Jinformation in accordance with the terms of this Agreement and the Non-Disclosure Agreement; and (b) either an order of such
Authorized Commission or a certification from counsel to such Authorized Commission, confirming that the Authorized
Commission (i) has statutory authority to protect the confidentiality of any confidential information received from public release
or disclosure and from release or disclosure to any other entity, (ii) will defend against any disclosure of Confidential Information
pursuant to any Third Party Request through all available legal process, including, but not limited to, obtaining any necessary
protective orders, (iii) will provide the Office of the Interconnection with prompt notice of any such Third Party Request or legal
proceedings and will consult with the Office of the Interconnection and/or any Affected Member in its efforts to deny the Third
Party Request or defend against such legal process, (iv) in the event a protective order or other remedy is denied, will direct
Authorized Persons authorized by it to furnish only that portion of the confidential information which their legal counsel advises
the Office of the Interconnection in writing is legally required to be furnished, (v) will exercise its best efforts to obtain assurance
that confidential treatment will be accorded to such confidential information and (vi) has adequate procedures to protect against
the release of such confidential information; and (c) confirmation in writing that the Authorized Person is authorized by the
Commission to enter into the Non-Disclosure Agreement and to receive confidential information under this Agreement.

i The Authorized Commission employing or retaining the Authorized Person has provided the Office of the Interconnection with
i a State Certification.
i

)

iThe Office of the Interconnection and the PIM Market Monitor shall be expressly entitled to rely upon such FERC and
\Authorized Commission orders, the State Certification and/or certifications of counsel in providing confidential information to the
JAuthorized Person, and shall in no event be liable, or subject to damages or claims of any kind or nature hereunder due to the
ineffectiveness of the FERC and/or Commission orders, or the inaccuracy of such certification of counsel.
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\The Authorized Person may discuss confidential information with other Authorized Persons who are parties to Non-Disclosure
JAgreements; provided, however, that the Office of the Interconnection shall have confirmed in advance and in writing that it has
previously released the confidential information in question to such Authorized Persons. The Office of the Interconnection shall

respond to any written request for confirmation within two (2) business days of its receipt.

\The Office of the Interconnection shall maintain a schedule of all Authorized Persons and the Authorized Commissions they
irepresent, which shall be made publicly available on its website, or by written request. Such schedule shall be compiled by the
JOffice of the Interconnection, based on information provided by any Authorized Person and/or Authorized Commission. The
Office of the Interconnection shall update the schedule promptly upon receipt of information from an Authorized Person or
Authorized Commission, but shall have no obligation to verify or corroborate any such information, and shall not be liable or
otherwise responsible for any inaccuracies in the schedule due to incomplete or erroneous information conveyed to and relied
upon by the Office of the Interconnection in the compilation and/or maintenance of the schedule.

(The PIM Market Monitor or other designated representative of the Office of the Interconnection may, in the course of
ldiscussions with an Authorized Person, orally disclose information otherwise required to be maintained in confidence, without
Jthe need for a prior Information Request. Such oral disclosures shall provide enough information to enable the Authorized
Person or their Authorized Commission to determine whether additional Information Requests for information are appropriate.
The PIM Market Monitor or other representative of the Office of the Interconnection will not make any written or electronic
disclosures of confidential information to the Authorized Person pursuant to this section. In any such discussions, the PIM
Market Monitor or other representative of the Office of the Interconnection shall ensure that the individual or individuals
receiving such confidential information are Authorized Persons as defined herein, orally designate confidential information that is
disclosed, and refrain from identifying any specific Affected Member whose information is disclosed. The PIM Market Monitor
or other representative of the Office of the Interconnection shall also be authorized to assist Authorized Personsin interpreting
confidential information that is disclosed. The PIM Market Monitor or representative of the Office of the Interconnection shall
provide any Affected Member with oral notice of any oral disclosure immediately, but not later than one (1) business day after
the oral disclosure. Such ora notice to the Affected
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Member shall include the substance of the oral disclosure, but shall not reveal any confidential information of any other Member
and must be received by the Affected Member before the name of the Affected Member is released to the Authorized Person;
provided however, the identity of the Affected Party must be made to the Authorized Person within two (2) business days of the
initial oral disclosure.

(c Asregards Information Reguests:

)

(Information Requests to the Office of the Interconnection shall be in writing, which shall include el ectronic communications,
iaddressed to the PIM Market Monitor or other designated representative of the Office of the Interconnection, and shall: (a)
)Jdescribe with particularity the information sought; (b) provide a description of the purpose of the Information Request; (c) state
the time period for which confidential information is requested; and (d) re-affirm that only the Authorized Person shall have
access to the confidential information requested. The Office of the Interconnection shall provide an Affected Member with
written notice, which shall include electronic communication, of an Information Request of the Authorized Person as soon as
possible, but not later than two (2) business days after the receipt of the Information Request.

(Subject to the provisions of section (c)(iii), the Office of the Interconnection shall supply confidential information to the

i Authorized Person in response to any Information Request within five (5) business days of the receipt of the Information

i Request, to the extent that the requested confidential information can be made available within such period; provided however,

)that in no event shall confidential information be released prior to the end of the fourth (4 ") business day without the express
consent of the Affected Member. To the extent that the Office of the Interconnection can not reasonably prepare and deliver the
requested confidential information within such five (5) day period, it shall, within such period, provide the Authorized Person
with awritten schedule for the provision of such remaining confidential information. Upon providing confidential information to
the Authorized Person, the Office of the Interconnection shall either provide a copy of the confidential information to the
Affected Member(s), or provide alisting of the confidential information disclosed; provided, however, that the Office of the
Interconnection shall not reveal any Members confidential information to any other Member.
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(il Notwithstanding section (c)(ii), above, should the Office of the Interconnection or an Affected Member object to an

) Information Request or any portion thereof, either of them may, within four (4) business days following the Office of the
Interconnections receipt of the Information Request, request, in writing, a conference with the Authorized Commission or the
Authorized Commissions authorized designee to resolve differences concerning the scope or timing of the Information
Request; provided, however, nothing herein shall require the Authorized Commission to participate in any conference. Any
party to the conference may seek assistance from FERC staff in resolution of the dispute. Should such conference be refused
by any participant, or not resolve the dispute, then the Office of the Interconnection, the Affected Member or the Authorized
Commission may initiate appropriate legal action at FERC within three (3) business days following receipt of written notice
from any conference participant terminating such conference. Any complaintsfiled at FERC objecting to a particular
Information Request shall be designated by the party as afast track complaint and each party shall bear its own costsin
connection with such FERC proceeding. If no FERC proceeding regarding the Information Request is commenced within such
three day period, the Office of the Interconnection shall utilize its best efforts to respond to the Information Request promptly.

(In the event of any breach of a Non-Disclosure Agreement:
d
)

(The Authorized Person and/or their respective Authorized Commission shall promptly notify the Office of the Interconnection,
iwho shall, in turn, promptly notify any Affected Member of any inadvertent or intentional release, or possible release, of
Jconfidential information provided pursuant to any Non-Disclosure Agreement.

(The Office of the Interconnection shall terminate such Non-Disclosure Agreement upon written notice to the Authorized Person

i and his or her Authorized Commission, and all rights of the Authorized Person thereunder shall thereupon terminate; provided,

i however, that the Office of the Interconnection may restore an individuals status as an Authorized Person after consulting with

)the Affected Member and to the extent that: (i) the Office of the Interconnection determines that the disclosure was not due to
the intentional, reckless or negligent action or omission of the Authorized Person; (ii) there were no harm or damages suffered by
the Affected Member; or (iii) similar good cause shown. Any appeal of the Office of the Interconnections actions under this
section shall beto FERC.
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(iii The Office of the Interconnection and/or the Affected Member shall have the right to seek and obtain at least the following

) typesof relief: (a) an order from FERC requiring any breach to cease and preventing any future breaches; (b) temporary,
preliminary, and/or permanent injunctive relief with respect to any breach; and (c) the immediate return of all confidential
information to the Office of the Interconnection.

(No Authorized Person shall have responsibility or liability whatsoever under the Non-Disclosure Agreement or this Agreement

i for any and all liabilities, losses, damages, demands, fines, monetary judgments, penalties, costs and expenses caused by,

vresulting from, or arising out of or in connection with the release of confidential information to persons not authorized to receive

)it, provided that such Authorized Person is an employee or member of an Authorized Commission at the time of such
unauthorized release. Nothing in this Section (d)(iv) isintended to limit the ligbility of any person who is not an employee of or a
member of an Authorized Commission at the time of such unauthorized release for any and all economic losses, damages,
demands, fines, monetary judgments, penalties, costs and expenses caused by, resulting from, or arising out of or in connection
with such unauthorized release.

(Any dispute or conflict requesting the relief in section (d)(ii) or (d)(iii)(a) above, shall be submitted to FERC for hearing and
yesolution. Any dispute or conflict requesting the relief in section (d)(iii)(c) above may be submitted to FERC or any court of
Jcompetent jurisdiction for hearing and resolution.

18.18 Termination and Withdrawal.
18.18.1 Termination.

Upon termination of this Agreement, final settlement for obligations under this Agreement shall include the accounting for the period
ending with the last day of the last month for which the Agreement was effective.
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18.18.2 Withdrawal.

Subject to the requirements of Section 4.1(c) of this Agreement and Section 1.4.6 of the Schedule 1 to this Agreement, any Member
may withdraw from this Agreement upon 90 days notice to the Office of the Interconnection.

18.18.3 Winding Up.
Any provision of this Agreement that expresdy or by implication comes into or remainsin force following the termination or expiration
of this Agreement shall survive such
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termination or expiration. The surviving provisions shall include, but shall not be limited to: (i) those provisions necessary to permit
the orderly conclusion, or continuation pursuant to another agreement, of transactions entered into prior to the decision to terminate
this Agreement, (ii) those provisions necessary to conduct final billing, collection, and accounting with respect to al matters arising
hereunder, and (iii) the indemnification provisions as applicable to periods prior to such termination or expiration.

IN WITNESS whereof, the Members have caused this Agreement to be executed by their duly authorized representatives.
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RESOLUTION REGARDING ELECTION OF DIRECTORS

1. Subject to the approval of the Federal Energy Regulatory Commission, the provisions of Section 7.1 of the Amended and Restated
Operating Agreement of PIM Interconnection, L.L.C. (the Operating Agreement), to the extent that such section requires that the
election of members to the PIM Board of Managers be held at the Annual Meeting of the Members, be, and they hereby are,
waived, solely for election to those positions on the PIM Board of Managers that expire in the year 2001; and

2. An election of members of the PIM Board of Managers from the slate approved by the independent consultant retained by the
Office of the Interconnection, is, and hereby shall be, authorized by the PIM Members Committee to occur at its meeting held on
August 30, 2001; and

3. The Office of the Interconnection is, and hereby shall be, authorized to file such documents and make such pleadings before the
Federal Energy Regulatory Commission as the Office of the Interconnection determines to be reasonably necessary seeking such
waivers and authorizations as may be required to assure the validity of the aforementioned election of members to the PIM Board of
Managers.
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SCHEDULE 1

PIM INTERCHANGE ENERGY MARKET

1. MARKET OPERATIONS
1.1Introduction.
This Schedul e sets forth the scheduling, other procedures, and certain general provisions applicable to the operation of the PIM
Interchange Energy Market within the PIM Region. This Schedule addresses each of the three time-frames pertinent to the daily
operation of the PIM Interchange Energy Market: Prescheduling, Scheduling, and Dispatch.
1.2 Cost-based Offers.
Unless and until the FERC shall authorize the use of market-based pricesin the PIM Interchange Energy Market, al offersfor energy
or other servicesto be sold on the PIM Interchange Energy Market from generating resources located within the PIM Region shall not
exceed the variable cost of producing such energy or other service, as determined in accordance with Schedule 2 to this Agreement
and applicable regulatory standards, requirements and determinations; provided that, a Market Seller may offer to the PIM Interchange
Energy Market the right to call on energy from a resource the output of which has been sold on a bilateral basis, with the rate for such
energy if called equal to the curtailment rate specified in the bilateral contract.
1.3 Definitions.
1.3.1 Auction Revenue Rights.

Auction Revenue Rights shall mean the right to receive the revenue from the Financial Transmission Right auction, as further
described in Section 7.4 of this Schedule.

1.3.1A Auction Revenue Rights Credits.

Auction Revenue Rights Credits shall mean the allocated share of total FTR auction revenues or costs credited to each holder of
Auction Revenue Rights, calculated and allocated as specified in Section 7.4.3 of this Schedule.

1.3.1B Day-ahead Energy Market.

Day-ahead Energy Market shall mean the schedule of commitments for the purchase or sale of energy and payment of Transmission
Congestion Charges devel oped by the Office of the Interconnection as a result of the offers and specifications submitted in
accordance with Section 1.10 of this Schedule.

1.3.1C Day-ahead Prices.

Day-ahead Prices shall mean the Locational Marginal Prices resulting from the Day-ahead Energy Market.
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1.3.1D Decrement Bid.

Decrement Bid shall mean a bid to purchase energy at a specified location in the Day-ahead Energy Market. An accepted Decrement
Bid resultsin scheduled load at the specified location in the Day-ahead Energy Market.

1.3.1E Digpatch Rate.

Dispatch Rate shall mean the control signal, expressed in dollars per megawatt-hour, calculated and transmitted continuously and
dynamically to direct the output level of all generation resources dispatched by the Office of the Interconnection in accordance with
the Offer Data.

1.3.2 Equivalent L oad.

Equivalent Load shall mean the sum of a Market Participants net system requirements to serve its customer load in the PIM Region, if
any, plusits net bilateral transactions.

1.3.3 External Market Buyer.

External Market Buyer shall mean a Market Buyer making purchases of energy from the PIM Interchange Energy Market for
consumption by end-users outside the PIM Region, or for load in the PIM Region that is not served by Network Transmission Service.

1.3.4 External Resource,
External Resource shall mean a generation resource located outside the metered boundaries of the PIM Region.
1.3.5 Financial Transmission Right.

Financial Transmission Right or FTR shall mean aright to receive Transmission Congestion Credits as specified in Section 5.2.2 of this
Schedule.

1.3.5A Financial Transmission Right Obligation.

Financial Transmission Right Obligation shall mean aright to receive Transmission Congestion Credits as specified in Section 5.2.2(b)
of this Schedule.

1.3.5B Financial Transmission Right Option.

Financial Transmission Right Option shall mean aright to receive Transmission Congestion Credits as specified in Section 5.2.2(c) of
this Schedule.

1.3.6 Generating Market Buyer.
Generating Market Buyer shall mean an Internal Market Buyer that is a Load Serving Entity that owns or has contractual rights to the

output of generation resources capable of serving the Market Buyers load in the PIM Region, or of selling energy or related servicesin
the PIM Interchange Energy Market or elsewhere.
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1.3.7 Generator Forced Outage.

Generator Forced Outage shall mean an immediate reduction in output or capacity or removal from service, inwhole or in part, of a
generating unit by reason of an Emergency or threatened Emergency, unanticipated failure, or other cause beyond the control of the
owner or operator of the facility, as specified in the relevant portions of the PIM Manuals. A reduction in output or removal from
service of agenerating unit in response to changes in market conditions shall not constitute a Generator Forced Outage.

1.3.8 Generator Maintenance Outage.

Generator Maintenance Outage shall mean the scheduled removal from service, in whole or in part, of a generating unit in order to
perform necessary repairs on specific components of the facility, if removal of the facility meets the guidelines specified in the PIM
Manuals.

1.3.9 Generator Planned Outage.

Generator Planned Outage shall mean the scheduled removal from service, in whole or in part, of a generating unit for inspection,
maintenance or repair with the approval of the Office of the Interconnection in accordance with the PIM Manuals.

1.3.9A Increment Bid.

Increment Bid shall mean an offer to sell energy at a specified location in the Day-ahead Energy Market. An accepted Increment Bid
results in scheduled generation at the specified location in the Day-ahead Energy Market.

1.3.10 Internal Market Buyer.

Internal Market Buyer shall mean a Market Buyer making purchases of energy from the PIM Interchange Energy Market for ultimate
consumption by end-users inside the PIM Region that are served by Network Transmission Service.

1.3.11 Inadvertent Interchange.

Inadvertent Interchange shall mean the difference between net actual energy flow and net scheduled energy flow into or out of the
individual Control Areas operated by PIM, as determined and allocated each hour by the Office of the Interconnection in accordance
with the procedures set forth in the PIM Manuals to each Electric Distributor that reports to the Office of the Interconnection its
hourly net energy flows from metered tie lines.

1.3.12 Market Operations Center.
Market Operations Center shall mean the equipment, facilities and personnel used by or on behalf of a Market Participant to

communicate and coordinate with the Office of the Interconnection in connection with transactionsin the PIM Interchange Energy
Market or the operation of the PIM Region.
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1.3.13 Maximum Generation Emergency.

Maximum Generation Emergency shall mean an Emergency declared by the Office of the Interconnection in which the Office of the
Interconnection anticipates requesting one or more Capacity Resources or Available Capacity Resourcesto operate at its maximum net
or gross electrical power output, subject to the equipment stress limits for such Capacity Resource, in order to manage, alleviate, or
end the Emergency.

1.3.14 Minimum Generation Emergency.

Minimum Generation Emergency shall mean an Emergency declared by the Office of the Interconnection in which the Office of the
Interconnection anticipates requesting one or more generating resources to operate at or below Normal Minimum Generation, in order
to manage, aleviate, or end the Emergency.

1.3.14A NERC Interchange Digtribution Calculator.

NERC Interchange Distribution Calculator shall mean the NERC mechanism that isin effect and being used to calculate the distribution
of energy, over specific transmission interfaces, from energy transactions.

1.3.15 Network Resour ce.

Network Resource shall have the meaning specified in the PIM Tariff.

1.3.16 Network Service User.

Network Service User shall mean an entity using Network Transmission Service.

1.3.17 Network Transmission Service.

Network Transmission Service shall mean transmission service provided pursuant to the rates, terms and conditions set forth in Part 111
of the PIM Tariff, or transmission service comparable to such service that is provided to a Load Serving Entity that is also a West
Transmission Owner or an East Transmission Owner.

1.3.18 Normal Maximum Gener ation.

Normal Maximum Generation shall mean the highest output level of a generating resource under normal operating conditions.
1.3.19 Normal Minimum Gener ation.

Normal Minimum Generation shall mean the lowest output level of a generating resource under normal operating conditions.

1.3.20 Offer Data.

Offer Data shall mean the scheduling, operations planning, dispatch, new resource, and other data and information necessary to
schedule and dispatch generation resources
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for the provision of energy and other services and the maintenance of the reliability and security of the transmission system in the
PIM Region, and specified for submission to the PIM Interchange Energy Market for such purposes by the Office of the
I nterconnection.

1.3.21 Office of the I nter connection Control Center.

Office of the Interconnection Control Center shall mean the equipment, facilities and personnel used by the Office of the
Interconnection to coordinate and direct the operation of the PIM Region and to administer the PIM Interchange Energy Market,
including facilities and equipment used to communicate and coordinate with the Market Participants in connection with transactionsin
the PIM Interchange Energy Market or the operation of the PIM Region.

1.3.22 Operating Day.

Operating Day shall mean the daily 24 hour period beginning at midnight for which transactions on the PIM Interchange Energy
Market are scheduled.

1.3.23 Operating Margin.

Operating Margin shall mean the incremental adjustments, measured in megawatts, required in PIM Region operationsin order to
accommodate, on afirst contingency basis, an operating contingency in the PIM Region resulting from operationsin an
interconnected Control Area. Such adjustments may result in constraints causing Transmission Congestion Charges, or may result in
Ancillary Services charges pursuant to the PIM Tariff.

1.3.24 Operating Margin Customer .

Operating Margin Customer shall mean a Control Area purchasing Operating Margin pursuant to an agreement between such other
Control Areaand the LLC.

1.3.25 PJM Interchange.

PIM Interchange shall mean the following, as determined in accordance with the Schedules to this Agreement: (a) for aMarket
Participant that is a Network Service User, the amount by which its hourly Equivalent Load exceeds, or is exceeded by, the sum of the
hourly outputs of its operating generating resources; or (b) for aMarket Participant that is not a Network Service User, the amount of
its Spot Market Backup; or (c) the hourly scheduled deliveries of Spot Market Energy by a Market Seller from an External Resource; or
(d) the hourly net metered output of any other Market Seller; or (€) the hourly scheduled deliveries of Spot Market Energy to an
Externa Market Buyer; or (f) the hourly scheduled deliveriesto an Internal Market Buyer that is not a Network Service User.

1.3.26 PIM Interchange Export.
PIM Interchange Export shall mean the following, as determined in accordance with the Schedul es to this Agreement: (a) for aMarket

Participant that is a Network Service User, the amount by which its hourly Equivalent Load is exceeded by the sum of the hourly
outputs of its
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operating generating resources; or (b) for aMarket Participant that is not a Network Service User, the amount of its Spot Market
Backup sales; or (c) the hourly scheduled deliveries of Spot Market Energy by a Market Seller from an External Resource; or (d) the
hourly net metered output of any other Market Seller.

1.3.27 PIM Interchange | mport.

PIM Interchange Import shall mean the following, as determined in accordance with the Schedules to this Agreement: (a) for aMarket
Participant that is a Network Service User, the amount by which its hourly Equivalent Load exceeds the sum of the hourly outputs of
its operating generating resources; or (b) for aMarket Participant that is not a Network Service User, the amount of its Spot Market
Backup purchases; or (c) the hourly scheduled deliveries of Spot Market Energy to an External Market Buyer; or (d) the hourly
scheduled deliveriesto an Internal Market Buyer that is not a Network Service User.

1.3.28 PIM Open Access Same-time I nformation System.

PIM Open Access Same-time Information System shall mean the el ectronic communication system for the collection and dissemination
of information about transmission servicesin the PIM Region, established and operated by the Office of the Interconnection in
accordance with FERC standards and requirements.

1.3.29 Point-to-Point Transmission Service.

Point-to-Point Transmission Service shall mean transmission service provided pursuant to the rates, terms and conditions set forth in
Part 11 of the PIM Tariff.

1.3.30 Ramping Capability.
Ramping Capability shall mean the sustained rate of change of generator output, in megawatts per minute.
1.3.30A Real-timePrices.

Real-time Prices shall mean the Locational Marginal Prices resulting from the Office of the Interconnections dispatch of the PIM
Interchange Energy Market in the Operating Day.

1.3.30B Real-time Energy Market.

Real-time Energy Market shall mean the purchase or sale of energy and payment of Transmission Congestion Charges for quantity
deviations from the Day-ahead Energy Market in the Operating Day.

1.3.31 Regulation.

Regulation shall mean the capability of a specific generating unit with appropriate telecommunications, control and response capability
to increase or decrease its output in response to a regulating control signal, in accordance with the specifications in the PIM Manuals.
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1.3.31A Spinning Reserve.

Spinning Reserve shall mean the reserve capability that can be converted fully into energy within ten minutes from the request of the
Office of the Interconnection dispatcher, and is provided by equipment electrically synchronized to the Transmission System.

1.3.31B Spinning Reserve Event.

Spinning Reserve Event shall mean arequest from the Office of the Interconnection to those generation resources able, assigned or
self-scheduled to provide Spinning Reserve to increase, within ten minutes, the energy output from those resources by the amount of
assigned or self-scheduled Spinning Reserve capability.

1.3.32 Spot Market Backup.

Spot Market Backup shall mean the purchase of energy from, or the delivery of energy to, the PIM Interchange Energy Market in
guantities sufficient to complete the delivery or receipt obligations of abilateral contract that has been curtailed or interrupted for any
reason.

1.3.33 Spot Market Energy.

Spot Market Energy shall mean energy bought or sold by Market Participants through the PIM Interchange Energy Market at
Locational Margina Prices determined as specified in Section 2 of this Schedule.

1.3.33A State Egtimator.

State Estimator shall mean the computer model of power flows specified in Section 2.3 of this Schedule.

1.3.33B Station Power.

Station Power shall mean energy used for operating the electric equipment on the site of a generation facility located in the PIM
Region or for the heating, lighting, air-conditioning and office eguipment needs of buildings on the site of such a generation facility
that are used in the operation, maintenance, or repair of the facility. Station Power does not include any energy used to power
synchronous condensers, used for pumping at a pumped storage facility, or used in association with restoration or black start service.

1.3.33C Target Allocation.

Shall mean the alocation of Transmission Congestion Credits as set forth in Section 5.2.3 of this Schedule or the allocation of Auction
Revenue Rights Credits as set forth in Section 7.4.3 of this Schedule.

1.3.34 Transmission Congestion Charge.

Transmission Congestion Charge shall mean a charge attributable to the increased cost of energy delivered at a given load bus when
the transmission system serving that load bus is operating under constrained conditions, or as necessary to provide energy for
third-party transmission losses in accordance with Section 9.3, which shall be calculated and allocated as specified in Section 5.1 of
this Schedule.
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1.3.35 Transmission Congestion Credit.

Transmission Congestion Credit shall mean the allocated share of total Transmission Congestion Charges credited to each holder of
Financial Transmission Rights, calculated and allocated as specified in Section 5.2 of this Schedule.

1.3.36 Transmission Customer.

Transmission Customer shall mean an entity using Point-to-Point Transmission Service.

1.3.37 Transmission Forced Outage.

Transmission Forced Outage shall mean an immediate removal from service of atransmission facility by reason of an Emergency or
threatened Emergency, unanticipated failure, or other cause beyond the control of the owner or operator of the transmission facility, as
specified in the relevant portions of the PIM Manuals. A removal from service of atransmission facility at the request of the Office of
the Interconnection to improve transmission capability shall not constitute a Forced Transmission Outage.

1.3.37A Transmission Loading Relief.

Transmission Loading Relief shall mean NERCs procedures for preventing operating security limit violations, asimplemented by PIM
as the security coordinator responsible for maintaining transmission security for the PIM Region.

1.3.37B Transmission L oading Relief Customer .

Transmission Loading Relief Customer shall mean an entity that, in accordance with Section 1.10.6A, has elected to pay Transmission
Congestion Charges during Transmission Loading Relief in order to continue energy schedules over contract paths outside the PIM
Region that are increasing the cost of energy in the PIM Region.

1.3.38 Transmission Planned Outage.

Transmission Planned Outage shall mean any transmission outage scheduled in advance for a pre-determined duration and which
meets the notification requirements for such outages specified in this Agreement or the PIM Manuals.

1.4 Market Buyers.
1.4.1 Qualification.

(8) To become a Market Buyer, an entity shall submit an application to the Office of the Interconnection, in such form as shall be
established by the Office of the Interconnection.
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(b) An applicant that isa L oad Serving Entity or that will purchase on behalf of or for ultimate delivery to a Load Serving Entity shall
establish to the satisfaction of the Office of the Interconnection that the end-users that will be served through energy and related
services purchased in the PIM Interchange Energy Market, are located el ectrically within the PIM Region, or will be brought within the
PIM Region prior to any purchases from the PIM Interchange Energy Market. Such applicant shall further demonstrate that:

iThe Load Serving Entity for the end usersis obligated to meet the requirements of the Reliability Assurance Agreement; or
JReliability Assurance Agreement-West, as applicable, and

iThe Load Serving Entity for the end users has arrangements in place for Network Transmission Service or Point-To-Point
iTransmission Service for al PIM Interchange Energy Market purchases.

)

(c) An applicant that is not aLoad Serving Entity or purchasing on behalf of or for ultimate delivery to a L oad Serving Entity shall
demonstrate that:

iThe applicant has obtained or will obtain Network Transmission Service or Point-to-Point Transmission Service for al PIM
)JIinterchange Energy Market purchases; and

iThe applicants PIM Interchange Energy Market purchases will ultimately be delivered to aload in another Control Areathat is
irecognized by NERC and that complies with NERCs standards for operating and planning reliable bulk electric systems.

)

(d) An applicant shall not be required to obtain transmission service for purchases from the PIM Interchange Energy Market to cover
guantity deviations from its salesin the Day-ahead Energy Market.

(e) All applicants shall demonstrate that:
iThe applicant is capable of complying with all applicable metering, data storage and transmission, and other reliability, operation,

Jplanning and accounting standards and requirements for the operation of the PIM Region and the PIM Interchange Energy
Market;

iThe applicant meets the creditworthiness standards established by the Office of the Interconnection, or has provided a letter of
icredit or other form of security acceptable to the Office of the Interconnection; and

)
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i The applicant has paid all applicable fees and reimbursed the Office of the Interconnection for all unusual or extraordinary costs
i of processing and evaluating its application to become a Market Buyer, and has agreed in its application to subject any disputes
i arising from its application to the PIM Dispute Resolution Procedures.

)

(f) The applicant shall become a Market Buyer upon afinal favorable determination on its application by the Office of the
Interconnection as specified below, and execution by the applicant of counterparts of this Agreement.
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1.4.2 Submission of I nformation.

The applicant shall furnish all information reasonably requested by the Office of the Interconnection in order to determine the
applicants qualification to be a Market Buyer. The Office of the Interconnection may waive the submission of information relating to
any of the foregoing criteria, to the extent the information in the Office of the Interconnections possession is sufficient to evaluate the
application against such criteria.

1.4.3 Feesand Costs.

The Office of the Interconnection shall require all applicants to become a Market Buyer to pay a uniform application fee, initially in the
amount of $1,500, to defray the ordinary costs of processing such applications. The application fee shall be revised from time to time as
the Office of the Interconnection shall determine to be necessary to recover its ordinary costs of processing applications. Any unusual
or extraordinary costs incurred by the Office of the Interconnection in processing an application shall be reimbursed by the applicant.

1.4.4 Office of the I nter connection Deter mination.

Upon submission of the information specified above, and such other information as shall reasonably be requested by the Office of the
Interconnection, the Office of the Interconnection shall undertake an evaluation and investigation to determine whether the applicant
meets the criteria specified above. As soon as practicable, but in any event not later than 60 days after submission of the foregoing
information, or such later date as may be necessary to satisfy the requirements of the Reliability Assurance Agreement, the Office of
the Interconnection shall notify the applicant and the members of the Members Committee of its determination, along with awritten
summary of the basis for the determination. The Office of the Interconnection shall respond promptly to any reasonable and timely
request by aMember for additional information regarding the basis for the Office of the Interconnections determination, and shall take
such action asit shall deem appropriate in response to any request for reconsideration or other action submitted to the Office of the
Interconnection not later than 30 days from theinitial notification to the Members Committee.

1.4.5 Exigting Participants.

Any entity that was qualified to participate as a Market Buyer in the PIM Interchange Energy Market under the Operating Agreement
of PIM Interconnection L.L.C. in effect immediately prior to the Effective Date shall continue to be qualified to participate as a Market
Buyer in the PIM Interchange Energy Market under this Agreement.

1.4.6 Withdrawal.

(8 AnInternal Market Buyer that is aLoad Serving Entity may withdraw from this Agreement by giving written notice to the Office of
the Interconnection specifying an effective date of withdrawal not earlier than the effective date of (i) its withdrawal from the Reliability
Assurance Agreement or Reliability Assurance Agreement-West, or (ii) the assumption of its obligations under the Reliability
Assurance Agreement or Reliability Assurance Agreement-West by an agent that is a Market Buyer.
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(b) An External Market Buyer or an Internal Market Buyer that is not a Load Serving Entity may withdraw from this Agreement by
giving written notice to the Office of the Interconnection specifying an effective date of withdrawal at least one day after the date of
the notice.

(c) Withdrawal from this Agreement shall not relieve aMarket Buyer of any obligation to pay for electric energy or related services
purchased from the PIM Interchange Energy Market prior to such withdrawal, to pay its share of any fees and charges incurred or
assessed by the Office of the Interconnection prior to the date of such withdrawal, or to fulfill any obligation to provide
indemnification for the consequences of acts, omissions or events occurring prior to such withdrawal; and provided, further, that
withdrawal from this Agreement shall not relieve any Market Buyer of any obligationsit may have under, or constitute withdrawal
from, any other Related PIM Agreement.

(d) A Market Buyer that has withdrawn from this Agreement may reapply to become a Market Buyer in accordance with the provisions
of this Section 1.4, provided it is not in default of any obligation incurred under this Agreement.

1.5Market Sellers.
1.5.1 Qualification.

A Member that demonstrates to the Office of the Interconnection that the Member meets the standards for the issuance of an order
mandating the provision of transmission service under section 211 of the Federal Power Act, as amended by the Energy Policy Act of
1992, may become a Market Seller upon execution of this Agreement and submission to the Office of the Interconnection of the
applicable Offer Datain accordance with the provisions of this Schedule. All Members that are Market Buyers shall become Market
Sellers upon submission to the Office of the Interconnection of the applicable Offer Data in accordance with the provisions of this
Schedule.

1.5.2 Withdrawal.

(8 A Market Seller may withdraw from this Agreement by giving written notice to the Office of the Interconnection specifying an
effective date of withdrawal at |east one day after the date of the notice; provided, however, that withdrawal shall not relieve a Market
Seller of any obligation to deliver electric energy or related servicesto the PIM Interchange Energy Market pursuant to an offer made
prior to such withdrawal, to pay its share of any fees and charges incurred or assessed by the Office of the Interconnection prior to the
date of such withdrawal, or to fulfill any obligation to provide indemnification for the consequences of acts, omissions, or events
occurring prior to such withdrawal; and provided, further, that withdrawal shall not relieve any entity that isaMarket Seller and isaso
aMarket Buyer of any obligations it may have as a Market Buyer under, or constitute withdrawal as a Market Buyer from, this
Agreement or any other Related PIM Agreement.

(b) A Market Seller that has withdrawn from this Agreement may reapply to become a Market Seller at any time, provided it isnot in
default with respect to any obligation incurred under this Agreement.
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1.6 Office of the I nter connection.

1.6.1 Operation of the PIM Interchange Energy Market.

The Office of the Interconnection shall operate the PIM Interchange Energy Market in accordance with this Agreement.
1.6.2 Scope of Services.

The Office of the Interconnection shall, on behalf of the Market Participants, perform the services pertaining to the PIM Interchange
Energy Market specified in this Agreement, including but not limited to the following:

iAdminister the PIM Interchange Energy Market as part of the PIM Region, including scheduling and dispatching of generation
Jresources, accounting for transactions, rendering bills to the Market Participants, receiving payments from and disbursing
payments to the Market Participants, maintaining appropriate records, and monitoring the compliance of Market Participants with
the provisions of this Agreement, all in accordance with applicable provisions of the Office of the Interconnection Agreement,
and the Schedules to this Agreement;

iReview and evaluate the qualification of entities to be Market Buyers or Market Sellers under applicable provisions of this
iAgreement;

)

i Coordinate, in accordance with applicable provisions of this Agreement, the Reliability Assurance Agreement, the Reliability
i Assurance Agreement-West, the West Transmission Owners Agreement and the East Transmission Owners Agreement,
i maintenance schedules for generation and transmission resources operated as part of the PIM Region;

)

iProvide or coordinate the provision of ancillary services necessary for the operation of the PIM Region or the PIM Interchange
\Energy Market;
)

\Determine and declare that an Emergency is expected to exit, exists, or has ceased to exigt, in all or any part of the PIM Region,
Jor in another directly or indirectly interconnected Control Area and serve as aprimary point of contact for interested state or
federal agencies;
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\Enter into (a) agreements for the transfer of energy in conditions constituting an Emergency in the PJIM Region or in an
iinterconnected Control Area, and the mutual provision of other support in such Emergency conditions with other interconnected
JControl Areas, and (b) purchases of Emergency energy offered by Members from resources that are not Capacity Resourcesin
conditions constituting an Emergency in the PIM Region;
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vCoordinate the curtailment or shedding of load, or other measures appropriate to alleviate an Emergency, in order to preserve
i reliability in accordance with NERC, or Applicable Regiona Reliability Council principles, guidelines and standards, and to
i ensure the operation of the PIM Region in accordance with Good Utility Practice and this Agreement;

)

viii Protect confidential information as specified in this Agreement; and

)

iSend a representative to meetings of the Members Committee or other Committees, subcommittees, or working groups specified
sinthis Agreement or formed by the Members Committee when requested to do so by the chair or other head of such committee or
Jother group.

1.6.3 Recordsand Reports.

The Office of the Interconnection shall prepare and maintain such records and prepare such reports, including, but not limited to
quarterly budget reports, as are required to document the performance of its obligations to the Market Participants hereunder in aform
adopted by the Office of the Interconnection upon consideration of the advice and recommendations of the Members Committee. The
Office of the Interconnection shall also produce special reports reasonably requested by the Members Committee and consistent with
FERCs standards of conduct; provided, however, the Market Participants shall reimburse the Office of the Interconnection for the
costs of producing any such report. Notwithstanding the foregoing, the Office of the Interconnection shall not be required to disclose
confidential or commercially sensitive information in any such report.

1.6.4 PIJM Manuals.

The Office of the Interconnection shall prepare, maintain and update the PIM Manuals consistent with this Agreement. The PIM
Manuals shall be available for inspection by the Market Participants, regulatory authorities with jurisdiction over the LLC or any
Member, and the public.

1.7 General.

1.7.1 Market Sellers.

Only Market Sellers shall be dligible to submit offers to the Office of the Interconnection for the sale of electric energy or related
servicesin the PIM Interchange Energy Market. Market Sellers shall comply with the prices, terms, and operating characteristics of all
Offer Data submitted to and accepted by the PIM Interchange Energy Market.

1.7.2 Market Buyers.

Only Market Buyers shall be eligible to purchase energy or related services in the PIM Interchange Energy Market. Market Buyers
shall comply with al requirements for making purchases from the PIM Interchange Energy Market.
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1.7.3 Agents.

A Market Participant may participate in the PIM Interchange Energy Market through an agent, provided that the Market Participant
informs the Office of the Interconnection in advance in writing of the appointment of such agent. A Market Participant participating in
the PIM Interchange Energy Market through an agent shall be bound by all of the acts or representations of such agent with respect
to transactions in the PIM Interchange Energy Market, and shall ensure that any such agent complies with the requirements of this
Agreement.

1.7.4 General Obligations of the Mar ket Participants.

(& In performing its obligations to the Office of the Interconnection hereunder, each Market Participant shall at al times (i) follow Good
Utility Practice, (ii) comply with al applicable laws and regulations, (iii) comply with the applicable principles, guidelines, standards and
requirements of FERC, NERC and Applicable Regiona Reliability Councils, (iv) comply with the procedures established for operation
of the PIM Interchange Energy Market and PIM Region and (v) cooperate with the Office of the Interconnection as necessary for the
operation of the PIM Region in a safe, reliable manner consistent with Good Utility Practice.

(b) Market Participants shall undertake all operationsin or affecting the PIM Interchange Energy Market and the PIM Region
including but not limited to compliance with all Emergency procedures, in accordance with the power and authority of the Office of the
Interconnection with respect to the operation of the PIM Interchange Energy Market and the PIM Region as established in this
Agreement, and as specified in the Schedules to this Agreement and the PIM Manuals. Failure to comply with the foregoing
operational requirements shall subject a Market Participant to such reasonable charges or other remedies or sanctions for
non-compliance as may be established by the PIM Board, including legal or regulatory proceedings as authorized by the PIM Board to
enforce the obligations of this Agreement.

(c) The Office of the Interconnection may establish such committees with a representative of each Market Participant, and the Market
Participants agree to provide appropriately qualified personnel for such committees, as may be necessary for the Office of the
Interconnection to perform its obligations hereunder.

(d) All Market Participants shall provide to the Office of the Interconnection the scheduling and other information specified in the
Schedules to this Agreement, and such other information as the Office of the Interconnection may reasonably require for the reliable
and efficient operation of the PIM Region and PIM Interchange Energy Market, and for compliance with applicable regulatory
requirements for posting market and related information. Such information shall be provided as much in advance as possible, but in no
event later than the deadlines established by the Schedules to this Agreement, or by the Office of the Interconnection in conformance
with such Schedules. Such information shall include, but not be limited to, maintenance and other anticipated outages of generation or
transmission facilities, scheduling and related information on bilateral transactions and self-scheduled resources, and
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implementation of active load management, interruption of load, and other load reduction measures. The Office of the Interconnection
shall abide by appropriate requirements for the non-disclosure and protection of any confidential or proprietary information given to
the Office of the Interconnection by a Market Participant. Each Market Participant shall maintain or cause to be maintained compatible
information and communications systems, as specified by the Office of the Interconnection, required to transmit scheduling, dispatch,
or other time-sensitive information to the Office of the Interconnection in atimely manner.

(e) Each Market Participant shall install and operate, or shall otherwise arrange for, metering and related equipment capable of
recording and transmitting all voice and data communications reasonably necessary for the Office of the Interconnection to perform
the services specified in this Agreement. A Market Participant that elects to be separately billed for its PIM Interchange shall, to the
extent necessary, be individually metered in accordance with Section 14 of this Agreement, or shall agree upon an allocation of PIM
Interchange between it and the Market Participant through whose meters the unmetered Market Participants PIM Interchangeis
delivered. The Office of the Interconnection shall be notified of the allocation by the foregoing Market Participants.

(f) Each Market Participant shall operate, or shall cause to be operated, any generating resources owned or controlled by such Market
Participant that are within the PIM Region or otherwise supplying energy to or through the PIM Region in a manner that is consistent
with the standards, requirements or directions of the Office of the Interconnection and that will permit the Office of the Interconnection
to perform its obligations under this Agreement; provided, however, no Market Participant shall be required to take any action that is
inconsistent with Good Utility Practice or applicable law.

(9) Each Market Participant shall follow the directions of the Office of the Interconnection to take actions to prevent, manage, alleviate
or end an Emergency in a manner consistent with this Agreement and the procedures of the PIM Region as specified in the PIM
Manuals.

(h) Each Market Participant shall obtain and maintain all permits, licenses or approvals required for the Market Participant to participate
inthe PIM Interchange Energy Market in the manner contemplated by this Agreement.

1.7.5 Market Operations Center.

Each Market Participant shall maintain aMarket Operations Center, or shall make appropriate arrangements for the performance of such
services on its behalf. A Market Operations Center shall meet the performance, equipment, communications, staffing and training
standards and requirements specified in this Agreement for the scheduling and completion of transactions in the PIM Interchange
Energy Market and the maintenance of the reliable operation of the PIM Region, and shall be sufficient to enable (i) aMarket Seller to
perform all terms and conditions of its offers to the PIM Interchange Energy Market, and (ii) aMarket Buyer to conform to the
requirements for purchasing from the PIM Interchange Energy Market.
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1.7.6 Scheduling and Dispatching.

(a) The Office of the Interconnection shall schedule and dispatch in real-time generation economically on the basis of least-cost,
security-constrained dispatch and the prices and operating characteristics offered by Market Sellers, continuing until sufficient
generation is dispatched to serve the PIM Interchange Energy Market energy purchase regquirements under normal system conditions
of the Market Buyers, as well as the requirements of the PIM Region for ancillary services provided by such generation, in accordance
with this Agreement. Such scheduling and dispatch shall recognize transmission constraints on coordinated flowgates external to the
Transmission System in accordance with Appendix A to the Joint Operating Agreement between the Midwest |ndependent
Transmission System Operator, Inc. and PIM Interconnection, L.L.C. (PIM Rate Schedule FERC No. 38). Scheduling and dispatch shall
be conducted in accordance with this Agreement.

(b) The Office of the Interconnection shall undertake to identify any conflict or incompatibility between the scheduling or other
deadlines or specifications applicable to the PIM Interchange Energy Market, and any relevant procedures of another Control Area, or
any tariff (including the PIM Tariff). Upon determining that any such conflict or incompatibility exists, the Office of the
Interconnection shall propose tariff or procedural changes, and undertake such other efforts as may be appropriate, to resolve any
such conflict or incompatibility.

(c) To protect its generation or distribution facilities, or local Transmission Facilities not under the monitoring responsibility and
dispatch control of the Office of the Interconnection, an entity may request that the Office of the Interconnection schedule and
dispatch generation to meet alimit on Transmission Facilities different from that which the Office of the Interconnection has
determined to be required for reliable operation of the Transmission System. To the extent consistent with its other obligations under
this Agreement, the Office of the Interconnection shall schedule and dispatch generation in accordance with such request. An entity
that makes a request pursuant to this section 1.7.6(c) shall be responsible for al generation and other costs resulting from its request
that would not have been incurred by operating the Transmission System and scheduling and dispatching generation in the manner
that the Office of the Interconnection otherwise has determined to be required for reliable operation of the Transmission System.

1.7.7 Pricing.

The price paid for energy bought and sold in the PIM Interchange Energy Market will reflect the hourly Locational Marginal Price at
each load and generation bus, determined by the Office of the Interconnection in accordance with this Agreement. Transmission
Congestion Charges, which shall be determined by differencesin Locational Marginal Pricesin an hour caused by transmission
constraints, shall be calculated and collected, and the revenues therefrom shall be disbursed, by the Office of the Interconnection in
accordance with this Schedule.

1.7.8 Generating M ar ket Buyer Resour ces.
A Generating Market Buyer may elect to self-schedule its generation resources up to that Generating Market Buyers Equivalent Load,

in accordance with and subject to the procedures specified in this Schedule, and the accounting and billing requirements specified in
Section 3 to this Schedule.
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1.7.9 Ddlivery to an External Market Buyer.

A purchase of Spot Market Energy by an External Market Buyer shall be delivered to a bus or buses at the electrical boundaries of the
PIM Region specified by the Office of the Interconnection, or to load in such areathat is not served by Network Transmission Service,
using Point-to-Point Transmission Service paid for by the External Market Buyer. Further delivery of such energy shall be the
responsibility of the External Market Buyer.

1.7.10 Other Transactions.

(a) Market Participants may enter into bilateral contracts for the purchase or sale of electric energy to or from each other or any other
entity, subject to the obligations of Market Participants to make Capacity Resources available for dispatch by the Office of the
Interconnection. Bilateral arrangements that contemplate the physical transfer of energy to or from a Market Participant shall be
reported to and coordinated with the Office of the Interconnection in accordance with this Schedule.

(b) Market Participants shall have Spot Market Backup with respect to al bilateral transactions that are not dynamically scheduled
pursuant to Section 1.12 and that are curtailed or interrupted for any reason (except for curtailments or interruptions through active
load management for load located within the PIM Region).

(c) To the extent the Office of the Interconnection dispatches a Generating Market Buyers generation resources, such Generating
Market Buyer may elect to net the output of such resources against its hourly Equivalent Load. Such a Generating Market Buyer shall
be deemed a buyer from the PIM Interchange Energy Market to the extent of its PIM Interchange Imports, and shall be deemed a seller
to the PIM Interchange Energy Market to the extent of its PIM Interchange Exports.

(d) A Market Seller may self-supply Station Power for its generation facility in accordance with the following provisions:

(A Market Seller may self-supply Station Power for its generation facility during any month (1) when the net output of such
ifacility is positive, or (2) when the net output of such facility is negative and the Market Seller during the same month has
Javailable at other of its generation facilities positive net output in an amount at least sufficient to offset fully such negative net
output. For purposes of this subsection (d), net output of a generation facility during any month means the facilitys gross energy
output, less the Station Power requirements of such facility, during that month. The determination of a generation facilitysor a
Market Sellers monthly net output under this subsection (d) will apply only to determine whether the Market Seller self-supplied
Station Power during the month and will not affect the price of energy sold or consumed by the Market Seller at any bus during
any hour during the month. For
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each hour when aMarket Seller has positive net output and delivers energy into the Transmission System, it will be paid the
locational marginal price (LMP) at its bus for that hour for all of the energy delivered. Conversely, for each hour when a Market
Seller has negative net output and has received Station Power from the Transmission System, it will pay the LMP at its bus for
that hour for all of the energy consumed.

(Transmission Provider will determine the extent to which each affected Market Seller during the month self-supplied its Station

i Power requirements or obtained Station Power from third-party providers (including affiliates) and will incorporate that

i determination in its accounting and billing for the month. In the event that a Market Seller self-supplies Station Power during any

)month in the manner described in clause (1) of paragraph (d)(i) above, Market Seller will not use, and will not incur any charges
for, transmission service. In the event, and to the extent, that a Market Seller self-supplies Station Power during any month in the
manner described in clause (2) of paragraph (d)(i) above (hereafter referred to as remote self-supply of Station Power), Market
Seller shall use and pay for transmission service for the transmission of energy in an amount equal to the facilitys negative net
output from Market Sellers generation facility(ies) having positive net output. Unless the Market Seller makes other
arrangements with Transmission Provider in advance, such transmission service shall be provided under Part |1 of the PIM Tariff
and shall be charged the hourly rate under Schedule 8 of the PIM Tariff for non-firm point-to-point transmission service with an
election to pay congestion charges, provided, however, that no reservation shall be necessary for such transmission service and
the terms and charges under Schedules 1, 1A, 2 through 6, 9 and 10 of the PIM Tariff shall not apply to such service. The
amount of energy that aMarket Seller transmits in conjunction with remote self-supply of Station Power will not be affected by
any other sales, purchases, or transmission of capacity or energy by or for such Market Seller under any other provisions of the
PIM Tariff.

(iii A Market Seller may self-supply Station Power from its generation facilities located outside of the PIM Region during any
) month only if such generation facilitiesin fact run during such month and Market Seller separately has reserved transmission
service and scheduled delivery of the energy from such resource in advance into the PIM Region.
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1.7.11 Emergencies.

(The Office of the Interconnection, with the assistance of the Members dispatchers asit may request, shall be responsible for
@monitoring the operation of the PIM Region, for declaring the existence of an Emergency, and for directing the operations of
JMarket Participants as necessary to manage, aleviate or end an Emergency. The standards, policies and procedures of the Office
of the Interconnection for declaring the existence of an Emergency, including but not limited to a Minimum Generation
Emergency, and for managing, alleviating or ending an Emergency, shall apply to al Members on a non-discriminatory basis.
Actions by the Office of the Interconnection and the Market Participants shall be carried out in accordance with this Agreement,
the NERC Operating Policies, Applicable Regional Reliability Council rdliability principles and standards, Good Utility Practice,
and the PIM Manuals. A declaration that an Emergency exists or islikely to exist by the Office of the Interconnection shall be
binding on all Market Participants until the Office of the Interconnection announces that the actual or threatened Emergency no
longer exists. Consistent with existing contracts, all Market Participants shall comply with al directions from the Office of the
Interconnection for the purpose of managing, alleviating or ending an Emergency. The Market Participants shall authorize the
Office of the Interconnection to purchase or sell energy on their behalf to meet an Emergency, and otherwise to implement
agreements with other Control Areas interconnected with the PIM Region for the mutual provision of service to meet an
Emergency, in accordance with this Agreement.

(To the extent load must be shed to alleviate an Emergency in a Control Zone, the Office of the Interconnection shall, to the
Imaximum extent practicable, direct the shedding of load within such Control Zone. The Office of the I nterconnection may shed
Jload in one Control Zone to alleviate an Emergency in another Control Zone under its control only as necessary after having first
shed load to the maximum extent practicable in the Control Zone experiencing the Emergency and only to the extent that PIM
supports other control areas (not under its control) in those situations where load shedding would be necessary, such asto
prevent isolation of facilities within the Eastern Interconnection, to prevent voltage collapse, or to restore system frequency
following a system collapse; provided, however, that the Office of the Interconnection may not order a manual load dump in a
Control Zone solely to address capacity deficiencies in another Control Zone. This paragraph shall be implemented consistent
with North American Electic Reliability Council and applicable reliability council standards.

1.7.12 Feesand Char ges.

Each Market Participant shall pay al fees and charges of the Office of the Interconnection for operation of the PIM Interchange
Energy Market as determined by and allocated to the Market Participant by the Office of the Interconnection in accordance with
Schedule 3.
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1.7.13 Relationship to the PIM Region.
The PIM Interchange Energy Market operates within and subject to the requirements for the operation of the PIM Region.
1.7.14 PIM Manuals.

The Office of the Interconnection shall be responsible for maintaining, updating, and promulgating the PIM Manuals as they relate to
the operation of the PIM Interchange Energy
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Market. The PIM Manuals, asthey relate to the operation of the PIM Interchange Energy Market, shall conform and comply with this
Agreement, NERC operating policies, and Applicable Regional Reliability Council reliability principles, guidelines and standards, and
shall be designed to facilitate administration of an efficient energy market within industry reliability standards and the physical
capabilities of the PIM Region.

1.7.15 Corrective Action.

Consistent with Good Utility Practice, the Office of the Interconnection shall be authorized to direct or coordinate corrective action,
whether or not specified in the PIM Manuals, as necessary to alleviate unusual conditions that threaten the integrity or reliability of
the PIM Region, or the regional power system.

1.7.16 Recording.

Subject to the requirements of applicable State or federal law, all voice communications with the Office of the Interconnection Control
Center may be recorded by the Office of the Interconnection and any Market Participant communicating with the Office of the
Interconnection Control Center, and each Market Participant hereby consents to such recording.

1.7.17 Operating Reserves.

(a) The following procedures shall apply to any generation unit subject to the dispatch of the Office of the Interconnection for which
construction commenced before July 9, 1996.

(b) The Office of the Interconnection shall schedule to the Operating Reserve and load-following objectives of the Control Zones of
the PIM Region and the PIM Interchange Energy Market in scheduling resources pursuant to this Schedule. A table of Operating
Reserve objectives for each Control Zoneis calculated seasonally for various peak load levels and eight weekly periodsand is
published in the PIM Manuals. Reserve levels are probabilistically determined based on the seasons historical 1oad forecasting error
and expected generation mix (including typical Planned and Forced/Unplanned Outages). Operating Reserve objectives will be
determined for the ECAR Control Zone(s) and MAIN Control Zone(s), in accordance with ECAR and MAIN requirements,
respectively. Generating Units with quick start capability, as specified in the PIM Manuals, that are dispatched to maintain reliability
by providing load following capability shall receive energy payments at the levels specified below. The energy payments specified
below shall be considered the offered price for Spot Market Energy for purposes of Section 3.2.3(b) of this Schedule. The price offered
or paid for the energy of units so dispatched shall not be considered in determining Locational Marginal Prices.

(c) Payments for energy produced by a quick start generating unit dispatched as specified above shall be at the higher of the
applicable Locational Marginal Price or one of the amounts specified below, as specified in advance by the Market Seller for the
affected unit:

(The weighted average L ocational Marginal Price at the generation bus at which energy from the capped resource was delivered
iduring a specified number of hours during which the resource was dispatched for energy in economic merit order, the specified
Jnumber of hours to be determined by the Office of the Interconnection and to be a number of hours sufficient to result
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in aprice cap that reflects reasonably contemporaneous competitive market conditions for that unit;

(Theincremental operating cost of the generation resource as determined in accordance with Schedule 2 of this Agreement and
i the PIM Manuals, plus 10% of such costs; or
i

)

(iii An amount determined by agreement between the Office of the Interconnection and the Market Seller.
)

1.7.18 Regulation.

(a) Regulation to meet the Regulation objective of each Regulation Zone shall be supplied from generators |ocated within the metered
electrical boundaries of such Regulation Zone. Generating Market Buyers, and Market Sellers offering Regulation, shall comply with
applicable standards and requirements for Regulation capability and dispatch specified in the PIM Manuals.

(b) The Office of the Interconnection shall obtain and maintain for each Regulation Zone an amount of Regulation equal to the
Regulation objective for such Regulation Zone as specified in the PIM Manuals.

(c) The Regulation range of aunit shall be at least twice the amount of Regulation assigned.

(d) A unit capable of automatic energy dispatch that is also providing Regulation shall have its energy dispatch range reduced by
twice the amount of the Regulation provided. The amount of Regulation provided by a unit shall serve to redefine the Normal Minimum
Generation and Norma Maximum Generation energy limits of that unit, in that the amount of Regulation shall be added to the units
Normal Minimum Generation energy limit, and subtracted from its Normal Maximum Generation energy limit.

(e) Qualified Regulation must satisfy the verification tests described in the PIM Manuals.

1.7.19 Ramping.

A generator dispatched by the Office of the Interconnection pursuant to a control signal appropriate to increase or decrease the
generators megawatt output level shall be able to change output at the ramping rate specified in the Offer Data submitted to the Office
of the Interconnection for that generator.

1.7.19A Spinning Reserve.

a) Spinning Reserve shall be supplied from generators located within the metered boundaries of the PIM Region. Generating Market

Buyers, and Market Sellers offering Spinning Reserve shall comply with applicable standards and requirements for Spinning Reserve
capability and dispatch specified in the PIM Manuals.

| ssuedBYy: Craig Glazer Effective: October 1, 2004
Vice President, Government Policy
I ssuedOn: September 1, 2004

soores o lllbiumias D 2005, EDGAR Online, Inc.




peret ey S samias 0 2005, EDGAR Online, I nc.




PIM Interconnection, L.L.C. First Revised Fourth Revised Sheet No. 85
Third Revised Rate Schedule FERC No. 24 Superseding Fourth Revised Sheet No. 85

b) The Office of the Interconnection shall obtain and maintain for each Spinning Reserve Zone an amount of Spinning Reserve equal
to the Spinning Reserve objective for such Spinning Reserve Zone, as specified in the PIM Manuals.

¢) The Spinning Reserve capability of aunit shall be the increase in energy output achievable by the unit within a continuous
10-minute period.

d) A unit capable of automatic energy dispatch that also is providing Spinning Reserve shall have its energy dispatch range reduced
by the amount of the Spinning Reserve provided. The amount of Spinning Reserve provided by a unit shall serve to redefine the
Normal Maximum Generation energy limit of that unit in that the amount of Spinning Reserve provided shall be subtracted from its
Normal Maximum Generation energy limit.

1.7.20 Communication and Oper ating Requirements.

(a) Market Participants. Each Market Participant shall have, or shall arrange to have, its transactions in the PIM Interchange Energy
Market subject to control by a Market Operations Center, with staffing and communications systems capable of real-time
communication with the Office of the Interconnection during normal and Emergency conditions and of control of the Market
Participants relevant load or facilities sufficient to meet the requirements of the Market Participants transactions with the PIM
Interchange Energy Market, including but not limited to the following requirements as applicable.

(b) Market Sellers selling from resources within the PIM Region shall: report to the Office of the Interconnection sources of energy
available for operation; supply to the Office of the Interconnection all applicable Offer Data; report to the Office of the Interconnection
units that are self-scheduled; report to the Office of the Interconnection bilateral sales transactions to buyers not within the PIM
Region; confirm to the Office of the Interconnection bilateral salesto Market Buyers within the PIM Region; respond to the Office of
the Interconnections directives to start, shutdown or change output levels of generation units, or change scheduled voltages or
reactive output levels; continuously maintain al Offer Data concurrent with on-line operating information; and ensure that, where so
equipped, generating equipment is operated with control equipment functioning as specified in the PIM Manuals.

(c) Market Sellers selling from resources outside the PIM Region shall: provide to the Office of the Interconnection all applicable Offer
Data, including offers specifying amounts of energy available, hours of availability and prices of energy and other services; respond to
Office of the Interconnection directives to schedule delivery or change delivery schedules; and communicate delivery schedules to the
Market Sellers Control Area.

(d) Market Participants that are Load Serving Entities or purchasing on behalf of Load Serving Entities shall: respond to Office of the
Interconnection directives for load management steps; report to the Office of the Interconnection Capacity Resources to satisfy
capacity obligations that are available for pool operation; report to the Office of the Interconnection al bilateral purchase transactions;
respond to other Office of the Interconnection directives such as those required during Emergency operation.
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(e) Market Participants that are not L oad Serving Entities or purchasing on behalf of Load Serving Entities shall: provide to the Office
of the Interconnection requests to purchase specified amounts of energy for each hour of the Operating Day during which it intends to
purchase from the PIM Interchange Energy Market, along with Dispatch Rate levels above which it does not desire to purchase;
respond to other Office of the Interconnection directives such as those required during Emergency operation.

1.8 Sdlection, Scheduling and Dispatch Procedur e Adjustment Process
1.8.1 PJM Dispute Resolution Agreement.

Subject to the condition specified below, any Member adversely affected by a decision of the Office of the Interconnection with
respect to the operation of the PIM Interchange Energy Market, including the qualification of an entity to participate in that market as
abuyer or seller, may seek such relief as may be appropriate under the PIM Dispute Resolution Procedures on the grounds that such
decision does not have an adequate basis in fact or does not conform to the requirements of this Agreement.

1.8.2Market or Control Area Hourly Operational Disputes.

(8) Market Participants shall comply with all determinations of the Office of the Interconnection on the selection, scheduling or
dispatch of resourcesin the PIM Interchange Energy Market, or to meet the operational requirements of the PIM Region. Complaints
arising from or relating to such determinations shall be brought to the attention of the Office of the Interconnection not later than the
end of the fifth business day after the end of the Operating Day to which the selection or scheduling relates, or in which the
scheduling or dispatch took place, and shall include, if practicable, a proposed resolution of the complaint. Upon receiving notification
of the dispute, the Office of the Interconnection and the Market Participant raising the dispute shall exert their best efforts to obtain
and retain all data and other information relating to the matter in dispute, and to notify other Market Participants that are likely to be
affected by the proposed resolution. Subject to confidentiality or other non-disclosure requirements, representatives of the Office of
the Interconnection, the Market Participant raising the dispute, and other interested Market Participants, shall meet within three
business days of the foregoing notification, or at such other or further times as the Office of the Interconnection and the Market
Participants may agree, to review the relevant facts, and to seek agreement on aresolution of the dispute.

(b) If the Office of the Interconnection determines that the matter in dispute discloses a defect in operating policies, practices or
procedures subject to the discretion of the Office of the Interconnection, the Office of the Interconnection shall implement such
changes as it deems appropriate and shall so notify the Members Committee. Alternatively, the Office of the Interconnection may
notify the Members Committee of a proposed change and solicit the comments or other input of the Members.

(c) If either the Office of the Interconnection, the Market Participant raising the dispute, or another affected Market Participant believes
that the matter in dispute has not been
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adequately resolved, or discloses aneed for changes in standards or policies established in or pursuant to the Operating Agreement,
any of the foregoing parties may make a written request for review of the matter by the Members Committee, and shall include with the
request the forwarding partys recommendation and such data or information (subject to confidentiality or other non-disclosure
requirements) as would enable the Members Committee to assess the matter and the recommendation. The Members Committee shall
take such action on the recommendation as it shall deem appropriate.

(d) Subject to theright of a Market Participant to obtain correction of accounting or hilling errors, the LLC or aMarket Participant shall
not be entitled to actual, compensatory, consequential or punitive damages, opportunity costs, or other form of reimbursement from
the LLC or any other Market Participant for any loss, liability or claim, including any claim for lost profits, incurred as aresult of a
mistake, error or other fault by the Office of the Interconnection in the selection, scheduling or dispatch of resources.

1.9 Prescheduling.

The following procedures and principles shall govern the prescheduling activities necessary to plan for the reliable operation of the
PIM Region and for the efficient operation of the PIM Interchange Energy Market.

1.9.1 Outage Scheduling.

The Office of the Interconnection shall be responsible for coordinating and approving requests for outages of generation and
transmission facilities as necessary for the reliable operation of the PIM Region, in accordance with the PIM Manuals. The Office of
the Interconnection shall maintain records of outages and outage requests of these facilities.

1.9.2 Planned Outages.

(a) A Generator Planned Outage shall be included in Generator Planned Outage schedul es established prior to the scheduled start date
for the outage, in accordance with standards and procedures specified in the PIM Manuals.

(b) The Office of the Interconnection shall conduct Generator Planned Outage scheduling for Capacity Resources in accordance with
the Reliability Assurance Agreement, the Reliability Assurance Agreement-West, and the PIM Manuals and in consultation with the
Members owning or controlling the output of Capacity Resources. A Market Participant shall not be expected to submit offers for the
sale of energy or other services, or to satisfy delivery obligations, from al or part of a generation resource undergoing an approved
Generator Planned Outage. If the Office of the I nterconnection determines that approval of a Generator Planned Outage would
significantly affect the reliable operation of the PIM Region, the Office of the Interconnection may withhold approval or withdraw a
prior approval. Approval for a Generator Planned Outage of a Capacity Resource shall be withheld or withdrawn only as necessary to
ensure the adequacy of reserves or the reliability of the PIM Region in connection with anticipated implementation or avoidance of
Emergency procedures. If the Office of the Interconnection withholds or withdraws approval, it shall coordinate with the Market
Participant owning or controlling the resource to reschedule the
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Generator Planned Outage of the Capacity Resource at the earliest practical time. The Office of the Interconnection shall if possible
propose aternative schedules with the intent of minimizing the economic impact on the Market Participant of a Generator Planned
Outage.

(c) The Office of the Interconnection shall conduct Transmission Planned Outage scheduling in accordance with procedures specified
in, as applicable, the East Transmission Owners Agreement or West Transmission Owners Agreement and the PIM Manuals, and in
accordance with the following procedures:

(Transmission Owners shall submit Transmission Planned Outage schedules one year in advance for all outages that are expected
ito exceed five working days duration or that are anticipated to result in significant system impacts, with regular (at least monthly)
Jupdates as new information becomes available.

(Transmission Owners shall submit notice of all Transmission Planned Outages to the Office of the Interconnection by the first
i day of the month preceding the month the outage will commence, with updates as new information becomes available.
i

)

(iii If notice of a Transmission Planned Outage is not provided by the first day of the month preceding the month the outage will

) commence, and if such outage is determined by the Office of the Interconnection to have the potential to cause transmission
system congestion, then the Office of the Interconnection may require the Transmission Owner to implement an aternative
outage schedul e to reduce or avoid the congestion. The Office of the Interconnection shall perform this analysis and notify
the Transmission Owner in atimely manner if it will require rescheduling of the outage.

(The Office of the Interconnection shall post notice of Transmission Planned Outages on OA SIS upon receipt of such notice

i from the Transmission Owner; provided, however, that the Office of the Interconnection shall not post on OASIS notice of any

vcomponent of a Transmission Planned Outage to the extent such component shall directly reveal a generator outage. In such

) cases, the Transmission Owner, in addition to providing notice to the Office of Interconnection as required above, concurrently
shall inform the affected Generati